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Macronix International Co., Ltd.
2019 Annual Shareholders’ Meeting Procedure

1. Announcement of Meeting to Order
2. Chairman’s Remarks

3. Reports

4. Ratification, Discussion and Election
5. Others and Motions

6. Meeting Adjourned

Remarks: Voting Method/Sequence:

(Except for those proposals deemed adopted orvedalith no objection
after the Chairman’s consultation, the Chairman niejd certain and/or
all votes of such proposals until the timing deaigd by the Chairman
before the end of all agenda hereunder.)



Macronix International Co., Ltd.
2019 Annual Shareholders’ Meeting Agenda

Date: 9:00 a.m., June 18, 2019

Location: Room101 of the Allied Association for Science Pladustries

(Address No. 2, Prosperity Rd. 1, Hsinchu Science Park)

Attendants: All attentant shareholders in person or by proxy

Chairman : Chairman of the Board of Directors ,Miihyou Wu

l. Chairman's Remarks

Il. Reports

1.

2.

3.

4,

2018 Business Report
Audit Committee’s Report of 2018
Report of 2018 Distribution employees and/or dwesttompensation

Others

[I. Ratification, Discussion and Election

1.

2.

Adoption of 2018 Business Report and Financialestants
Adoption of the Company’s 2018 Distribution Plan

Approval of the amendment of the following internales

A. Procedure Rules for Acquisition or Disposal aisats

B. Procedure Rules for Derivatives Transactions

C. Procedure Rules for Loans to Others

D. Procedure Rules for Endorsement and Guarantee
Approval of the public offering and/or private pégcent of Securities
Approval of the issuance of new shares for empl&esgtricted Stock Awards

Election of the directors for the 11th term of Bmard of Directors

Release of Directors’ Non-Competition Obligation

Voting Method/Sequence of the above propodatsept for those proposals deemed adopted
or resolved with no objection after the Chairman@nsultation, the Chairman may hold
certain and/or all votes of such proposals unté timing designated by the Chairman before
the end of all agenda hereunder.

V. Others and Motions

V. Meeting Adjourned



Reports

ITEM 1

ITEM 2

ITEM 3

ITEM 4

2018 Business Report
Explanation: The 2018 Business Report is attached hereto asht@nt 1.

Audit Committee’s Report of 2018
Explanation: The Audit Committee’s Report is attached heretdtachment 2.

Report of 2018 distribution of employees’ andigectors’ compensation

Explanation: The Borad of Directors held on March 12, 2019 apedoto
distribute NT$1,669,586,163 as Employee Compensaiial
NT$222,611,488 as Directors compensation in casb. T
Employees compensation will be distributed in ithstants.

Others: None



Ratification, Discussion and Election

ITEM1 (Proposed by the Board of Directors)
Proposal: Adoption of 2018 Business Report and Financialedtaints
Explanation: 1. The 2018 Financial Statements (including theRaCompany Only and the
Consolidated Financial Statements) have been audite Deloitte &
Touche, the Company’s Independent Auditor.
2. Business Report, Independent Auditors’ Repadtinancial Statements are
attached hereto as Attachment 1, 3 and 4.

Resolution:

ITEM 2 (Proposed by the Board of Directors)

Proposal: Adoption of the Company’s 2018 Distribution Plan

Explanation: 1. It is hereby proposed to distribute NT$2,208,202 as dividend, i.e., cash
dividend for NT$1.2/per share (“Distribution PlanThe actual amount to
be paid to each shareholder will subtract the ivael, i.e. those less than
one dollar. Such fractional amount will be savedl aecorded as the
Company’s incomes.

2. In the event the outstanding common sharesdjatiés hereby proposed to
fully authorize the Chairman to adjust the dividend be distributed based
on the outstanding common shares on the recordofi#ite distribution.

3. It is hereby proposed to authorize the Chairtoasietermine the record date
of the Distribution Plan after it has been resolveg the Annual
Shareholders Meeting.

4.2018 Distribution Plan is attached hereto as Atraatfit 5.
Resolution:

ITEM 3 (Proposed by the Board of Directors)

Proposal: Approval of the amendment of the following internalles

Explanation: 1. In compliance with the amended “Regulations Govegrithe Acquisition and
Disposal of Assets by Public Companies” announced Hinancial
Supervisory Commission on November 26, 2018, ihaseby proposed to
amend the Company’'s “Procedure Rules for Acquisitar Disposal of
Assets” and the “Procedure Rules for Derivativesansactions”
(“Procedures”).

2. In compliance with the amended “Regulations Gawg Loaning of Funds
and Making of Endorsements/Guarantees by Publicpgaoms” announced
by Financial Supervisory Commission on March 7, @0k is hereby
proposed to amend the Company’s “Procedure Rulesdans to Others”
and the “Procedure Rules for Endorsement and Gteg'an

3. The comparison chart of the revisedrules are atthbiereto as Attachment 6
to 9.



Resolution:

ITEM 4 (Proposed by the Board of Directors)

Proposal: Approval of fund raising by issuance of new shame®rseas depositary receipts
through cash capital increase, and/or the privdaeement of common shares
and/or domestic or overseas convertible bonds.

Explanatior 1. For the Company’s future business needs, it isdygpeoposed for the capital
increase, including domestic rights offering(sg tbsuance of new shares for
the depositary receipts through cash capital irseretne private placement of
common shares and/or domestic and/or overseas rtiteebonds, to the
extent of 360 million common shares (collectivelpdéor individually
“Offering(s)”). For private placement, the totalmber of shares shall not
exceed 180 million common shares. As to the privatacement of
convertible bonds, the total number of common sha@&n be converted
within the limit of 180 million common shares shdie calculated in
accordance with then current conversion prices llso hereby proposed to
submit to Shareholders Meeting to authorize ther@o Directors to select
any type and/or all of the Offering(s), or mix @@nt of the Offering(s) after
taking into consideration then market conditionsl/an the Compariy s
business needs. Please refer to Attachment 10.

2. It is proposed to submit the Shareholders Mgetnauthorize the Board of
Directors to determine and finalize the detailsttid Offering(s), including
the number of shares to be offered, the offerirampthe conversion terms,
the projected plans, the projected schedule for ube of proceeds, the
projected results and related matters, in accoelanath applicable
government rules after taking into consideratianniarket conditions as well
as the Company’s business need.

3. It is hereby proposed to submit to the Sharadrsldleeting to authorize the
Board of Directors with full rights to follow-up drfor proceed adjustment,
revisions and/or amendments made in connectiontivéramendment of law,
the opinion or comments of the authority, and/@ntimarket conditions.

4. The price will be set in accordance with thecipg rules resolved by the
Shareholders Meeting and then closing price of @oenpany’s common
shares to confirm the reasonableness of priceanffas well as no significant
impact to the shareholders of the Company. Plegfse to Attachment 10.

Resolution:

ITEM5 (Proposed by the Board of Directors)
Proposal: Approval of the issuance of new shares for empldyestricted Stock Awards
(“RSA"
Explanation: 1. In order to attract and retain employees, frigposed to issue and/or grant
RSA pursuant to Article 267 of the Company Act ahé “Regulations

Governing the Offering and Issuance of SecuritigsSecurities Issuers”
(“Plan”)

2. The Plan includes the following matters



2-1 Total numbers of shareso the extent of 35,294,000 common shares
2-2 Terms and conditions
2-2-1 Price: NT$0
2-2-2 Types of sharesCommon shares of the Company
2-2-3 Vesting Conditions Conditions precedents, such as seniority of
employee, achievements, etc., as specified undedtfering
Rules of the RSA.

2-2-4 Fail to meet the vesting conditions: The Comparlyredeem and
cancel the RSA granted there under.

2-3 Qualifications of employees and the numbershafes to be granted
The qualified employee of RSA is limited to thoseptoyees on such
shares issuance date. The employees and sharésdgnath be in
accordance with applicable laws and taking intosateration their
respective position, performance, contribution{sachievement(s) to
the Company, and/or others.

2-4 Approximated expenses, dilution of EPS andibers which will affect

the shareholders’ interests
Based on the closing price of NT$21.95 on March2D1,9 (one
business day prior to the Board of Directors) dreddutstanding
common shares of the Company (i.e. 1,840,166,98&s}) if the RSA
were fully vested and issues, the approximatedresgegefrom 2019 to
2023 will be around NTD$774,703 thousand, and theidn of the
Company’s EPS will be approximately NTD$0.42, hemhahall not
have material impacts to the shareholders.

2-5 Restricted rights before RSA vested
The RSA granted shall not be sold, transferredjged or as a gift to a
third party or otherwise dispose.

2-6 The necessity of the RSA
In order to attract and retain employees requicedife Company’s
development so as to enhance the competitivengbge @ompany for
the mutual interests of the Company and sharerslder

2-7 Other important arrangements
The RSA to be issued shall be held in Trust.

3. It is hereby proposed to the 2019 Annual Meeth§hareholders (“AGM”)
for authorizing the Board of Directors with fulghts to follow-up and/or
handle any adjustment, revisions and/or amendngnith may be
triggered by the amendment of law, the opinion@nments of the
authority, and/or then market conditions.

4. With respect to the RSA Plan, the relevant iegins, material
arrangements and any other matters not set fordwhé be follow up in
accordance with the applicable laws and/or reguiatas well as the RSA
Rules of the Company.

Resolution:



ITEM 6

Proposal: To elect the directors of the 11th term.

Explanation: 1. The tenure of the directors of the10th term @qsred on June 15, 2019, and
extended until the newly elected directors on bparduant to Articles 195 of
the Company Act. The Company shall elect the dirsdincluding
independent directors) of the 11th term at 2019 AGM

2. According to the Company’s Article of Incorpooat, the board of directors
are composed of nine to fifteen directors, inclgdio less than three
independent directors with remaining being non+eatelent directors, elected
by the shareholders from duly nominated candidé&t®such, it is hereby
proposed to elect 15 directors, including 4 indelee directors and 11
non-independent directors, at 2019 AGM.

3. The tenure of the directors of the 11th terml &tegin from June 18, 2019 to
June 17, 2022, and the newly elected directorsheilbn board immediately
after the 2019 AGM is adjourned.

4. The information of Director candidates propolsgdaw is attached hereto as

Attachment 11.
Election results



ITEM 7

Proposal: Approval of removing the competition restrictionstlhe Directors of the 11th term

Explanation: 1. Article 209 of Company Act provides that “A diter who does anything for
himself or on behalf of another person that is inithe scope of the
Company’s business, shall explain to the meetirghafeholders the
essential contents of such acts for the approval”.

2. In consideration of the election of the Direstof the 11th term and pursuant
to Article 209 of Company Act, it's hereby propogedubmit to the AGM for
approval of releasing the director's competitionstrietions after the
explanation of the competitive activities of thespective board of directors.
The summary of such activities of the respective@ors of the 11th term are

as attachment 12.
Resolution:

Voting Method/Sequence of the above proposals:ExXoe those proposals deemed adopted
or resolved with no objection after the Chairmangnsultation, the Chairman may hold
certain and/or all votes of such proposals unté timing designated by the Chairman before
the end of all agenda hereunder.

Others and Motions

Meeting Adjourned



Attachment 1

Macronix International Co., Ltd.
2018 Business Report

Macronix achieved an outstanding performance in820ot only the annual revenue
reaches record high, operating margin and earnpegsshare also increased. Although the
global memory market has been impacted by uncéeajnincluding the US-China trade
negotiations resulting in oversupply price downsgrge, Macronix's high-quality and reliable
products and services have earned the trust obmmgss. Not only the price remained
stable,high-quality applications, including automet industrial, medical, and aerospace, has
been increased to 26% of NOR Flash revenue in ZDi@se illustrated Macronix’s excellent
technology, research, and development capacity, derdonstrated Macronix’s strict self
decipline for seeking high quality, unique charastees and competitiveness. Furthermore,
settlement of around 30 patent disputed with Tashalso add to certain of Macronix’s
income in 2018 HKttp://mops.twse.com.tw/mops/web/t059t0&hich evidences Macronix’s
R&D and intellectual property as well as internaibnegotiation and litigation strengths, and
are helpful inMacronix’s long-term developments.

The operating performance of 2018 is as follows:aoasolidated revenue for the year
was NT$36.953 billion, an increase of 8% over thevipus year. Gross profit of the
combined business was NT$13.926 billion, an ina@exHsl0% over the previous year, while
annual gross profit margin was 38%, an increasg pércentage point. Net profit after tax
was NT$8.993 billion, an increase of 63% over thevipus year, and earnings per share
posted NT$4.94. Cash generated from operatingitietiwas NT$10.092 billion; meanwhile,
cash expenditures for investment activities was N8H2 billion, with NT$13.612 billion in
cash at the end of the period. The debt ratio w&8%, book value per share rose to
NT$17.06, and return on equity was as high as 3dPthese figures indicate that Macronix’s
financial status is well sounded.

R&D and innovation are the main goals of Macronsxveell as the foundation of its
sustainable operations. Since its establishmentrdna has always focused on researching
forward-looking memory technology and the developmef proprietary products.
Investment expenses for research and developmeaet eggiivalent to about 11% of annual
revenue in 2018. In addition, through long-termatgtgic cooperation with international
technology giants, we have jointly developed adednmemory technologies to bolster the
Company's technical strength. By the end of lasir y8018), Macronix had been awarded
7,640 patents worldwide. Outstanding research anekldpment achievements and strong
intellectual property support continue to strengtliee value of the Company, which is also
the key for creating higher investment return foareholders.

Regarding the development of processes and prqdacterms of read-only memory
(ROM), products above 64Gb accounted for 72% of R@Wenues in the fourth quarter of
2018. In terms of NOR Flash, products below 75 roooanted for 63% of NOR Flash
revenue in the fourth quarter of the year, of whiigh-density products above 256Mb
increased to 25% of NOR Flash revenue. Our markateshas taken the world's leading
position. Process technology is advancing towass®, and the Company continues to
expand in the application market for high-qualitpgucts for automotive and industrial use.
In terms of NAND Flash, the Company plans to upgrallil 36 nm in the 12-inch fab process
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technology to 19 nm in order to increase high-lepebdduction capacity and meet the
expectations of customers of SLC NAND Flash and B8&B eMMC NAND Flash products.
Macronix hopes to become a major supplier in thida to further enhance profitability and
meet customer needs.

With the development of artificial intelligence atite integration of cloud computing,
Big Data, and the Internet of Things (IoT), the laggtion of memory chips has become more
extensive. Macronix's superior product design authrtical strength will provide customers
with solutions that cover the general specificati@m capacity requirements. For example,
2018 saw the launch of the extremely fast octahflasth high-ultra performance and
extended battery life, in line with current trenafsapplication that require extremely high
performance and reliability. Read-While-Write (RWWgsh also meets customers' need for
the latest functions and safety regulation update®hicle safety systems in a timely manner.
It has also been adopted by the latest automotiggument cluster of international car
manufacturers. In addition to meeting the rigorausomotive electronic verification standard
AEC-Q100, Macronix also passed the IATF 16949 fieation for the automotive industry
quality management system in 2018. Moreover, thmoagvanced analysis technology,
Macronix's product yield has increased significgrahd the return rate has also dropped from
the industry standard "ppm" (parts per million)'ppb" (parts per billion). It has become one
of the few companies in the world that can meagietective products using the "ppb"
indicator. Macronix's continuous pursuit of highatjity performance has been recognized and
trusted by high-level application customers, arfthg been selected as a high-quality supplier
or long-term partner.

In view of the fact that the semiconductor indussra capital and technology-intensive
one, Macronix must continuously improve its produttcapacity and process technology to
reduce production costs and maintain product coitngatess. In the fourth quarter of 2018,
the Board of Directors passed capital expenditofddT$14.203 billion. Besides enhancing
the production capacity of the high-level proce$she 12-inch fab and creating higher
revenue and profit through mass production of heyel process products, the Company also
invests in the 3D NAND R&D program to develop 9§daprocess technology and products,
as well as timely developing the key technologyrf@instream memories in the future, in the
hopes of making Macronix more competitive.

In sector of corporate governance, Macronix ha® astablished a Nomination
Committee and a performance evaluation systemhirBoard of Directors to promote the
sound development of the Board's functions andeptahe shareholders' equity. Integrity
management stands as the corporate culture of Miacvehich strictly complies with laws
and regulations, as well as the management of siskl as business secrets and information
security, in order to create a sustainable busieesgronment. Furthermore, in sector of
corporate social responsibility, Macronix continués improve the performance of
environmental protection, occupational safety, drahlth with high standards. Besides
promoting energy conservation, water conservatoanbon reduction, and waste reduction,
the Company also actively complies with the codeamiduct of the Responsible Business
Alliance (RBA). Taking the latest Al Big Data ansiy technology introduced in 2018 for
example, it has effectively reduced the carbon simis of the 12-inch fab and passed the
RBA VAP (Validated Assessment Program) audit witkcetlent results, demonstrating
Macronix's commitment to sustainable corporate lbgveent.

Macronix is about to enter its 30th year. Havingnessed the ups and downs of the
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semiconductor industry, the Company has always sieduon the development and
manufacturing of advanced non-volatile memorys Ipiecisely due to this continuous pursuit
of innovation that we have reached today's levelachievement. Moving forward, the
management team will continue to strengthen teethmievelopment and cost advantages by
taking on new competition and challenges with avéod-looking vision and sound strategies.
We hope to work together with employees, sharems|dristomers, and suppliers to create a
win-win situation and reach new heights!

-11 -



Attachment 2

Audit Committee’s Report

To: 2019 Annual Shareholders’ Meeting of Macromiernational Co., Ltd.

The 2018 Financial Statements of the Company (et the parent company only
financial statements), the 2018 Business Repod, tae proposed 2018 Distribution Plan
have been duly reviewed and concluded by the uitpherd as accuracte. According to Article

14-4 of Securities and Exchange Act and Article 2f%he Company Act, it is hereby
reported as above.

Independent director: Yan-Kuin Su
Independent director: Chiang Kao
Independent director: John C.F. Chen

Dated: March 12, 2019

-12 -



Attachment 3

Deloitte B 12

R EES G R
11073 fibmEREALC 1005208

Deloitie & Touche

20F, Takpel Man Shan Maza

No. 100, songran Rd.,

Kimy Dist, Taipei 11073, Talwan

Tel +886 (2) 2725-9988
Fan+886 (2) 40517-0888
wne, detoitte com tw

INDEPENDENT AUDITORS’ REPORT

The Board of Directors and the Shareholders
Macronix International Co., Ltd.

Opinion

We have audited the accompanying financial statésnainMacronix International Co., Ltd. (the “Compan
which comprise the balance sheets as of Decemhe2(3B and 2017, and the statements of compretensiv
income, changes in equity and cash flows for trers/¢hen ended, and the notes to the financiadrataits,
including a summary of significant accounting pegc(collectively referred to as the “financialtstaents”).

In our opinion, the accompanying financial statetsegpresent fairly, in all material respects, theaficial
position of the Company as of December 31, 2018281, and its financial performance and its céss
for the years then ended in accordance with thaiRggns Governing the Preparation of Financial dRepby
Securities Issuers.

Basis for Opinion

We conducted our audits in accordance with the Régus Governing Auditing and Attestation of Fioaal
Statements by Certified Public Accountants andtawgistandards generally accepted in the Republichmna.
Our responsibilities under those standards arbdudescribed in the Auditors’ Responsibilities thoe Audit of
the Financial Statements section of our report. 3k independent of the Company in accordance \uih t
Norm of Professional Ethics for Certified Publicodantant of the Republic of China, and we havalledf our
other ethical responsibilities in accordance wlithse requirements. We believe that the audit eglare have
obtained is sufficient and appropriate to provid®aais for our opinion.

Key Audit Matters

Key audit matters are those matters that, in oofegsional judgment, were of most significanceun audit of
the financial statements for the year ended DeceBibe?2018. These matters were addressed in thextarf
our audit of the financial statements as a whaté, ia forming our opinion thereon, and we do naivie a
separate opinion on these matters.

Key audit matters for the Company’s parent companly financial statements for the year ended Deeezri,
2018 are stated as follows:

Recoqgnition of revenue

The Company operates principally as a supplier e@mory chips. For the year ended December 31, 20&8,
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revenue recognized was NT$36,280,727 thousandgasirg by 8% compared to that of last year. Dutaeo
market rebound of memory chips, the Company retbasetain sales orders by temporarily increasirgy th
credit line. As such, this gives the rise of theéeptial risk of overstating sales. We thereforesitdered that
testing the existence and occurrence of salekey audit matter of the current period.

Our audit procedures performed included, but moitdid to, the following:

1. We evaluated the appropriateness of the Compatgounting policies relating to revenue recogniti

2. We understood the internal controls over theramd of sales order and shipping and tested the
effectiveness of those internal controls;

3. We sampled the sales documents to inspect datais, including related transaction documents eash
collections in the audited period and the subseuenmod;

4. We verified if any deviant occurred in thosetiggrwhen the sales were recorded and cash waseadre
5. We assessed the significant sales return o dadeount taking place in the subsequent period.

Valuation of inventory

The Company provides ROM products, NOR Flash, aAdND Flash, which are widely used in consumer
electronics. As of December 31, 2018, inventory Wa$17,906,555 thousand, accounting for 30% oftdie!
assets. With the current rapid changes in techyolbogl the improvements in manufacturing technokgie
demand for memory chip market could change sigmifiy and thereby, results in inventory obsoleseenc
Since inventory valuation and estimates of netizable value of inventory are subject to manageisent
judgment, they are considered as accounting est8nith relatively high uncertainty. Therefore,uation of
inventory has been identified as a key audit maRefer to notes 4 (e) and 11 to the financiakst&nts for the
details of accounting policy, accounting judgmekey sources of estimation uncertainty and the edlat
information about the valuation of inventory.

Our key audit procedures performed in respect@ftiove area included the following:

1. We understood and assessed the adequacy obltbye gnd procedures for the inventory valuatioo@ed
by the management.

2. We obtained data on the assessment of lowerocosit realizable value and selected sample dathwe
tested the reasonableness of net realizable vgleerparing inventory carrying amounts to recetitngge
prices; we tested the reasonableness of allowamdaventory loss by comparing net realizable vadtii
carrying amounts. We obtained the inventory ageyprt, and we tested the accuracy and completerfiess
the report by agreeing the age interval, quantitgd amount to the supporting documents of inbound
inventory. We assessed the reasonableness of albewfar inventory loss by recalculating the amaiant
accordance with the stated valuation policy forittwentory.

3. We performed a retrospective review of inventargvements to evaluate the reasonableness of myent
obsolescence reserve policy and policy on scrapgfiilgventories.

Responsibilities of Management and Those Charged thi Governance for the Financial Statements
Management is responsible for the preparation airdpfesentation of the financial statements inoedance
with the Regulations Governing the Preparationinéicial Reports by Securities Issuers, and foh sni@rnal

control as management determines is necessaryatileethe preparation of financial statements thatfiee
from material misstatement, whether due to fraueroor.
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In preparing the financial statements, managementesponsible for assessing the Company’'s abitity t
continue as a going concern, disclosing, as agg#canatters related to going concern and usinggthing
concern basis of accounting unless management ditlieeds to liquidate the Company or to cease aijms,

or has no realistic alternative but to do so.

Those charged with governance, including the acaitmittee, are responsible for overseeing the Caxgipa
financial reporting process.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assuradbmet avhether the financial statements as a whaefrae
from material misstatement, whether due to fraugroor, and to issue an auditors’ report that idekiour
opinion. Reasonable assurance is a high level safrasce, but is not a guarantee that an audit cbedun
accordance with the auditing standards generatlgfated in the Republic of China will always detechaterial
misstatement when it exists. Misstatements care &rism fraud or error and are considered matefial i
individually or in the aggregate, they could reasnyn be expected to influence the economic decisafrusers
taken on the basis of these financial statements.

As part of an audit in accordance with the audistendards generally accepted in the Republic aiahve
exercise professional judgment and maintain prajaasskepticism throughout the audit. We also:

1. Identify and assess the risks of material misstant of the financial statements, whether dutaiad or
error, design and perform audit procedures respens those risks, and obtain audit evidence that i
sufficient and appropriate to provide a basis for @pinion. The risk of not detecting a material
misstatement resulting from fraud is higher thanciwe resulting from error, as fraud may involvéu=ion,
forgery, intentional omissions, misrepresentati@nghe override of internal control.

2. Obtain an understanding of internal controlvaig to the audit in order to design audit proceduhat are
appropriate in the circumstances, but not for tigase of expressing an opinion on the effectiveinéshe
Company’s internal control.

3. Evaluate the appropriateness of accounting ipsligsed and the reasonableness of accountingaéssirand
related disclosures made by management.

4. Conclude on the appropriateness of managemase’©f the going concern basis of accounting aased
on the audit evidence obtained, whether a mateniedrtainty exists related to events or condititias may
cast significant doubt on the Company’s abilitydantinue as a going concern. If we conclude that a
material uncertainty exists, we are required tavdaitention in our auditors’ report to the relatksclosures
in the financial statements or, if such disclosuesinadequate, to modify our opinion. Our coriolus are
based on the audit evidence obtained up to the afatar auditors’ report. However, future events or
conditions may cause the Company to cease to e@nés a going concern.

5. Evaluate the overall presentation, structureamdent of the financial statements, includingdiselosures,
and whether the financial statements represenutigerlying transactions and events in a manner that
achieves fair presentation.

6. Obtain sufficient and appropriate audit evidemegarding the financial information of the enstier
business activities within the Company to expresegnion on the financial statements. We are nesipée
for the direction, supervision and performance e awudit. We remain solely responsible for our taudi
opinion.

We communicate with those charged with governargarding, among other matters, the planned scoge an

timing of the audit and significant audit findingscluding any significant deficiencies in interrantrol that
we identify during our audit.
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We also provide those charged with governance aighatement that we have complied with relevaritaith
requirements regarding independence, and to conuaenivith them all relationships and other mattbet
may reasonably be thought to bear on our indep&edamd where applicable, related safeguards.

From the matters communicated with those chargédl ggvernance, we determine those matters that ofere
most significance in the audit of the financialtetaents for the year ended December 31, 2018 amd ar
therefore the key audit matters. We describe tmea#ers in our auditors’ report unless law or ragah
precludes public disclosure about the matter ornwlie extremely rare circumstances, we determim #h
matter should not be communicated in our reportabse the adverse consequences of doing so would
reasonably be expected to outweigh the publicestdrenefits of such communication.

The engagement partners on the audit resultingignibhdependent auditors’ report are Ming Hui Claerl
Ching Pin Shih.

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 12, 2019

Notice to Readers

The accompanying financial statements are intendety to present the financial position, financial
performance and cash flows in accordance with anting principles and practices generally acceptadtie
Republic of China and not those of any other juasoins. The standards, procedures and practiceaudit
such financial statements are those generally agdgh the Republic of China.

For the convenience of readers, the independenit@streport and the accompanying financial statets
have been translated into English from the origi@&inese version prepared and used in the Repabl@hina.
If there is any conflict between the English versamd the original Chinese version or any diffenc the
interpretation of the two versions, the Chineseglaage independent auditors’ report and financiatsments
shall prevail.
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MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY BALANCE SHEETS
DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

17

2018 2017
ASSETS Amount % Amount
CURRENT ASSETS
Cash and cash equivalents (Notes 4, 6 and 32) $ 12,712,172 22 $ 7,438,187 17
Notes receivable and trade receivables, net (Notes 4, 10, 32 and 34) 3,094,833 5 3,990,528 9
Receivables from related parties, net (Notes 4, 32 and 33) 1,208,039 2 2,039,793 5
Other receivables (Notes 4,10, 32 and 33) 143,687 - 126,544 -
Inventories (Notes 4 and 11) 17,906,555 30 9,796,393 22
Other current assets (Note 16) 417,946 1 184,112 -
Total current assets 35,483,232 60 23,575,557 53
NON-CURRENT ASSETS
Financial assets at fair value through other comprehensive incom®©EYTnon-current
(Notes 4, 7 and 32) 1,201,824 2 - -
Available-for-sale financial assets - non-current (Notes 4, 8 and 32) - - 1,349,993 3
Financial assets measured at cost - non-current (Notes 4, 9 and 32) - - 58,500 -
Investments accounted for using equity method (Notes 4 and 12) 2,128,488 4 2,249,939 5
Property, plant and equipment (Notes 4, 13 and 34) 18,829,669 32 15,781,321 36
Intangible assets (Notes 4 and 14) 42,755 - 44,149 -
Deferred tax assets (Notes 4 and 26) 1,179,084 2 992,838 2
Other financial assets - non-current (Notes 4, 15, 32 and 34) 179,957 - 158,383 1
Total non-current assets 23,561,777 40 20,635,123 47
TOTAL $ 59,045,009 100 $ 44,210,680 100
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Contract liabilities (Note 24) $ 13,598 -8 - -
Notes payable and trade payables (Notes 18 and 32) 2,611,878 4 2,786,652 6
Payables to related parties (Notes 32 and 33) 8,926,201 15 3,414,139 8
Accrued employees' compensation and remuneration of directors (Notes 2§ and 3 2,292,435 4 1,130,162 3
Payables for purchases of equipment (Note 32) 964,872 2 673,604 1
Other payables (Notes 19 and 32) 1,310,443 2 1,339,747 3
Other payables to related parties (Notes 32 and 33) 160,112 - 170,106 -
Current tax liabilities (Note 26) 184,257 - - -
Provisions - current (Notes 4 and 21) 14,106 - 294,513 1
Current portion of long-term borrowings (Notes 17, 32 and 34) 3,334,772 6 3,178,666 7
Other current liabilities (Note 20) 336,834 1 91,044 -
Total current liabilities 20,149,508 34 13,078,633 29
NON-CURRENT LIABILITIES
Long-term borrowings (Notes 17, 32 and 34) 5,885,318 10 4,859,729 11
Net defined benefit liabilities (Notes 4 and 22) 1,640,069 3 1,609,941 4
Other non-current liabilities (Note 20) 10,091 - 6,715 -
Total non-current liabilities 7,535,478 13 6,476,385 15
Total liabilities 27,684,986 47 19,555,018 44
EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY (Notes 4 and 23)
Share capital
Ordinary shares 18,402,919 31 18,049,385 41
Share capital to be cancelled (1,249) - (1,627) -
Total share capital 18,401,670 31 18,047,758 41
Capital surplus (56,241) - (207,088) -
Retained earnings
Legal reserve 541,360 1 - -
Special reserve 74,275 - - -
Unappropriated earnings 13,461,892 23 5,413,602 12
Total retained earnings 14,077,527 24 5,413,602 12
Other equity (903,872) (2) 1,560,451 3
Treasury shares (159,061) - (159,061) -
Total equity 31,360,023 53 24,655,662 56
TOTAL $ 59,045,009 100 $ 44,210,680 100



MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INC OME

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars, Except Earning Per Share)

NET OPERATING REVENUE (Notes 4, 24 and 33)
OPERATING COSTS (Notes 4, 11, 22, 25 and 33)
GROSS PROFIT
REALIZED (UNREALIZED) GAIN ON
TRANSACTIONS WITH SUBSIDIARIES AND
ASSOCIATES (Note 4)
REALIZED GROSS PROFIT
OPERATING EXPENSES (Notes 4, 22, 25 and 33)
Selling and marketing expenses
General and administrative expenses
Research and development expenses
Total operating expenses
INCOME FROM OPERATIONS
NON-OPERATING INCOME AND EXPENSES
Other income (Notes 25 and 33)
Other gains and losses (Note 25)
Finance costs (Notes 4 and 25)
Share of profit of subsidiaries, associates antt joi
ventures (Notes 4 and 12)

Total non-operating income and expenses

INCOME BEFORE INCOME TAX FROM
CONTINUING OPERATIONS

INCOME TAX EXPENSE (Notes 4 and 26)

NET INCOME FOR THE YEAR

18

2018 2017
Amount % Amount %
$ 36,280,727 100 $ 33,500,949 100
23,002,158 63 21,529,215 65
13,278,569 37 11,971,734 35
18,882 - (34,639) -
13,297,451 37 11,937,095 35
991,162 3 894,865 3
1,655,468 4 1,477,606 4
4,259,551 12 4,034,615 12
6,906,181 19 6,407,086 19
6,391,270 18 5,530,009 16
2,624,372 7 119,197 -
244,760 1 (124,920) -
(143,353) - (215,602) Q)
121,328 - 209,163 1
2,847,107 8 (12,162) -
9,238,377 26 5,517,847 16
245,371 1 - -
8,993,006 25 5,517,847 16
(Continued)



MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INC OME
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars, Except Earning Per Share)

2018 2017
Amount % Amount %
OTHER COMPREHENSIVE INCOME (LOSS)
Items that will not be reclassified subsequently to
profit or loss:
Remeasurement of defined benefit plans $ (79,122) - $ (91,188) -
Unrealized loss on investments in equity
instruments at FVTOCI (567,696) (2 - -
Share of other comprehensive loss of subsidiaries
accounted for using the equity method (391,039) Q) - -
Items that may be reclassified subsequently tatprof
or loss:
Exchange differences on translating foreign
operations (Notes 4 and 23) 94,809 - (76,541) -
Unrealized gain on available-for-sale financial
assets (Notes 4 and 23) - - 490,743 1
Exchange differences on translating foreign
operations of associates accounted for using the
equity method (Notes 4 and 23) - - (77) -
Unrealized gain on available-for-sale financial
assets of associates accounted for using the
equity method (Notes 4 and 23) - - 283,717 1
Other comprehensive income (loss) for the y
net of income tax (943,048) 3) 606,654 2
TOTAL COMPREHENSIVE INCOME FOR THE
YEAR $ 8049958 _22 $ 6,124501 _ 18
EARNINGS PER SHARE (Note 27)
Basic $ 4.94 $ 3.06
Diluted $ 4.65 $ 2.97
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MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF CHANGES IN EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(In Thousands of New Taiwan Dollars)

Other Equity
Retained Earnings Exchange Unrealized Unrealized
Unappropriated Differences on Gain on Gain (Loss) on
Share Capital Earnings Translating Available-for- Financial Employee
Shares Ordinary Share Capital to (Accumulated Foreign sale Financial Assets at Unearned
(In Thousands) Shares be Cancelled Capital Surplus Legal Reserve  Special Reserve Deficit) Operations Assets FVTOCI Compensation  Treasury Shares Total Equity

BALANCE AT JANUARY 1, 2017 3,615,354 $ 36,153535 % (7654) $ 340,713 $ - $ - $ (18,651,070) $ (8,565) % 956,774 $ - $ (306,958) $ (159,061) $ 18,317,714
Net income for the year ended December 31, 2017 - - - - - - 5,517,847 - - - - - 5,517,847
Other comprehensive income (loss) for the year@nde

December 31, 2017, net of income tax - - - - - - (91,188) (76,618) 774,460 - - - 606,654
Total comprehensive income (loss) for the year dridlecembe

31, 2017 - - - - - - 5,426,659 (76.618) 774,460 - - - 6,124,501
Capital reduction to cover accumulated deficit (1,865,107) (18,651,070) - - - - 18,651,070 - - - - - -
Issue of restricted shares to employees 57,476 574,756 - (561,699) - - (13,057) - - - - - -
Compensation cost of restricted shares for emptoyee - - - (8,258) - - - - - - 221,358 - 213,100
Retirement of restricted shares for employees (2,784) (27,836) 6,027 21,809 - - - - - - - - -
Change in capital surplus from investments in slibges

accounted for using equity method - - - 347 - - - - - - - - 347
BALANCE AT DECEMBER 31, 2017 1,804,939 18,049,385 (1,627) (207,088) - - 5,413,602 (85,183) 1,731,234 - (85,600) (159,061) 24,655,662
Effect of retrospective application - - - - - - 2,158,766 (146,758) (1,731,234) 112,903 - - 393,677
ADJUSTED BALANCE AT JANUARY 1, 2018 1,804,939 18,049,385 (1,627) (207,088) - - 7,572,368 (231,941) - 112,903 (85,600) (159,061) 25,049,339
Legal reserve - - - - 541,360 - (541,360) - - - - - -
Special reserve - - - - - 74,275 (74,275) - - - - - -
Cash dividends distributed by the Company - $1spare - - - - - - (1,804,776) - - - - - (1,804,776)
Share dividends distributed by the Company - $@r2spare 36,095 360,955 - - - - (360,955) - - - - - -
Net income for the year ended December 31, 2018 - - - - - - 8,993,006 - - - - - 8,993,006
Other comprehensive income (loss) for the year@&nde

December 31, 2018, net of income tax - - - - - - (79,122) 94,809 - (958,735) - - (943,048)
Total comprehensive income (loss) for the year dridlecembe

31, 2018 - - - - - - 8,913,884 94,809 - (958,735) - - 8,049,958
Disposal of investments in equity instruments desigd as at

fair value through other comprehensive income - - - - - - (99,070) - - 99,070 - - -
Compensation cost of restricted shares for empfyee - - - 141,885 - - (143,924) - - - 65,622 - 63,583
Retirement of restricted shares for employees (742) (7,421) 378 7,043 - - - - - - - - -
Change in capital surplus from investments in sliages

accounted for using equity method - - - 1,919 - - - - - - - - 1,919
BALANCE AT DECEMBER 31, 2018 1,840,292 $ 18402919 $ (1,249) $ (56,241) $ 541,360 $ 74,275 $ 13461892 $ (137,132) $ - $ (746,762) $ (19,978) $ (159,061) $ 31,360,023
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MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

CASH FLOWS FROM OPERATING ACTIVITIES
Income before income tax
Adjustments for:
Depreciation expense
Amortization expense
Finance costs
Interest income
Dividend income
Compensation cost of employee restricted shares
Share of loss of subsidiaries and associates
Gain on disposal of property, plant and equipment
(Gain) loss on disposal of investments

Unrealized (gain) loss on transactions with subsidiaries and

associates
Net (gain) loss on foreign currency exchange
Changes in operating assets and liabilities
Notes receivable and trade receivables
Receivables from related parties
Other receivables
Inventories
Other current assets
Contract liabilities
Notes payable and trade payables
Payables to related parties
Payables for employees' compensation and director's
remuneration
Other payables
Other payables to related parties
Provisions
Other current liabilities
Net defined benefit liabilities
Cash generated from operations
Interest received
Dividend received
Interest paid
Income tax paid

Net cash generated from operating activities

21

2018 2017
$ 9,238,377 $ 5,517,847
2,076,231 1,922,176
26,405 26,932
143,353 215,602
(29,830) (15,750)
(102,920) (84,181)
63,583 213,100
(121,328) (209,163)
(36,148) (10,164)
(180) 2,517
(18,882) 34,639
(181,535) 279,218
929,451 (1,500,845)
862,164 (675,022)
(16,624) (9,068)
(8,110,162) (2,803,010)
(233,834) (6,426)
(39,085) -
(183,144) 212,623
5,306,901 2,287,080
1,162,273 1,130,162
(14,723) 301,238
(10,826) 41,028
(59,861) 93,264
70,391 36,610
(48,994) (13,533)
10,671,053 6,986,874
29,312 15,071
102,920 84,181
(161,174) (219,644)
(247,360) -
10,394,751 6,866,482
(Continued)



MACRONIX INTERNATIONAL CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

2018 2017

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from disposal of financial assets measured at cost $ - % 5,357

Payments for property, plant and equipment (4,848,563) (2,210,532)

Proceeds from disposal of property, plant and equipment 36,928 10,819

Increase in refundable deposits (2,070) (208)

Decrease in refundable deposits 215 77

Payments for intangible assets (25,011) (49,136)

(Increase) decrease in other financial assets (19,719) 4,997

Net cash used in investing activities (4,858,220) (2,238,626)

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from short-term borrowings - 971,597

Repayments of short-term borrowings - (2,371,597)

Proceeds from long-term borrowings 4,800,000 10,386,886

Repayments of long-term borrowings (3,621,981) (12,265,577)

Proceeds from guarantee deposits received 3,353 6,495

Refund of guarantee deposits received (310) (987)

Distribution of cash dividends (1,804,776) -

Net cash used in financing activities (623,714) (2,273,183)

EFFECT OF EXCHANGE RATE CHANGES ON THE

BALANCE OF CASH AND CASH EQUIVALENTS HELD IN

FOREIGN CURRENCIES 361,168 (239,263)
NET INCREASE IN CASH AND CASH EQUIVALENTS 5,273,985 2,115,410
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF

THE YEAR 7,438,187 5,322,777
CASH AND CASH EQUIVALENTS AT THE END OF THE

YEAR $12,712,172 $ 7,438,187
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and the Shareholders
Macronix International Co., Ltd.

Opinion

We have audited the accompanying consolidated dinbstatements of Macronix International Co., ladd its

subsidiaries (collectively referred to as the “Gru which comprise the consolidated balance shast®f

December 31, 2018 and 2017, and the consolidadtehstnts of comprehensive income, changes in eguity
cash flows for the years then ended, and the notd® consolidated financial statements, inclugirsgmmary
of significant accounting policies (collectivelyfeered to as the “consolidated financial statenignts

In our opinion, the accompanying consolidated foiainstatements present fairly, in all materialpexts, the
consolidated financial position of the Group a®eicember 31, 2018 and 2017, and its consolidatehdial
performance and its consolidated cash flows for ytears then ended in accordance with the Regukation
Governing the Preparation of Financial Reports kgugties Issuers, and International Financial Reémp
Standards (IFRS), International Accounting Stansla(tAS), IFRIC Interpretations (IFRIC), and SIC
Interpretations (SIC) endorsed and issued intcceffg the Financial Supervisory Commission of thepéblic

of China.

Basis for Opinion

We conducted our audits in accordance with the Ré&igas Governing Auditing and Attestation of Fingl
Statements by Certified Public Accountants andtawgistandards generally accepted in the Republichina.
Our responsibilities under those standards aredudescribed in the Auditors’ Responsibilities thoe Audit of
the Consolidated Financial Statements section ofrgport. We are independent of the Group in acmmed
with The Norm of Professional Ethics for CertifiBdiblic Accountant of the Republic of China, and hveee
fulfilled our other ethical responsibilities in asdance with these requirements. We believe thatatidit
evidence we have obtained is sufficient and apjmtgpto provide a basis for our opinion.

Key Audit Matters
Key audit matters are those matters that, in oofegsional judgment, were of most significancetn audit of
the consolidated financial statements for the wemted December 31, 2018. These matters were addriess

the context of our audit of the consolidated finahstatements as a whole, and in forming our apirthereon,
and we do not provide a separate opinion on thegters.

23



Key audit matters for the Company’s consolidatedricial statements for the year ended Decembe2(BH
are stated as follows:

Recognition of revenue

The Group operates principally as a supplier of omnthips. For the year ended December 31, 2018, th
revenue recognized was NT$36,953,032 thousandgasirg by 8% compared to that of last year. Dutaeo
market rebound of memory chips, the Group releasethin sales orders by temporarily increasingctielit
line. As such, this gives the rise of the potentisik of overstating sales. We therefore considénedl testing
the existence and occurrence of sales is a key anadtier of the current period.

Our audit procedures performed included, but moitdid to, the following:

1. We evaluated the appropriateness of the Gragesunting policies relating to revenue recognijtion

2. We understood the internal controls over the@ of sales order and shipping and test thectffeness
of those internal controls;

3. We sampled the sales documents to inspect dateds, including related transaction documents @ash
collections in the audited period and the subseuenmod;

4. We verified if any deviant occurred in thosetiggrwhen the sales were recorded and cash waseadre
5. We assessed the significant sales return o dadeount taking place in the subsequent period.

Valuation of inventory

The Group provides ROM products, NOR Flash, and BARNash, which are widely used in consumer
electronics. As of December 31, 2018, inventory Wa$17,949,234 thousand, accounting for 30% oftdie!
assets in the consolidated balance sheet. Withutrent rapid changes in technology and the impn@rés in
manufacturing technologies, demand for memory atépket could change significantly and thereby, ltesn
inventory obsolescence. Since inventory valuatiuh estimates of net realizable value of inventagysubject

to management’s judgment, they are considered esuating estimates with relatively high uncertainty
Therefore, valuation of inventory has been idesdifas a key audit matter. Refer to notes 4 (fa)band 13 to
the consolidated financial statements for the tetdiaccounting policy, accounting judgment, keyrses of
estimation uncertainty and the related informatibout the valuation of inventory.

Our key audit procedures performed in respect@ftiove area included the following:

1. We understood and assessed the adequacy obltbye gnd procedures for the inventory valuatioo@ed
by the management.

2. We obtained data on the assessment of lowerocosdt realizable value and selected sample dathwe
tested the reasonableness of net realizable vgleerparing inventory carrying amounts to recetitnge
prices; we tested the accuracy of allowance foemory loss by comparing net realizable value with
carrying amounts. We obtained the inventory ageyprt, and we tested the accuracy and completefiess
the report by agreeing the age interval, quanaityy amount to the supporting documents of inbound
inventory. We assessed the reasonableness of albewfar inventory loss by recalculating the amaiant
accordance with the stated valuation policy forittwentory.

3. We performed a retrospective review of inventargvements to evaluate the reasonableness of myent
obsolescence reserve policy and policy on scrapgfiflgventories.
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Other Matter

We have also audited the parent company only fiahstatements of Macronix International Co., L#gd. of
and for the years ended December 31, 2018 and@0Which we have issued an unmodified opinion.

Responsibilities of Management and Those Charged thi Governance for the Consolidated Financial
Statements

Management is responsible for the preparation amdofesentation of the consolidated financialestants in
accordance with the Regulations Governing the Patipa of Financial Reports by Securities Issuersd
International Financial Reporting Standards (IFRS8jternational Accounting Standards (IAS), IFRIC
Interpretations (IFRIC), and SIC InterpretationdQ)Sendorsed and issued into effect by the Findncia
Supervisory Commission of the Republic of China &rdsuch internal control as management deterniges
necessary to enable the preparation of consolidatadcial statements that are free from materigstatement,
whether due to fraud or error.

In preparing the consolidated financial statememisjagement is responsible for assessing the Gralyiity
to continue as a going concern, disclosing, asiegige, matters related to going concern and utiegyoing
concern basis of accounting unless management ditieeds to liquidate the Group or to cease ojmTat or
has no realistic alternative but to do so.

Those charged with governance, including the acoibhmittee, are responsible for overseeing the Gsoup
financial reporting process.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assuraneet avhether the consolidated financial statemestsa
whole are free from material misstatement, whether to fraud or error, and to issue an auditongorethat
includes our opinion. Reasonable assurance is lalbigel of assurance, but is not a guarantee thaualit
conducted in accordance with the auditing standgeaerally accepted in the Republic of China wilays
detect a material misstatement when it exists. teisments can arise from fraud or error and aresidered
material if, individually or in the aggregate, theguld reasonably be expected to influence the ao@n
decisions of users taken on the basis of theseotidated financial statements.

As part of an audit in accordance with the audist@ndards generally accepted in the Republic aiahwe
exercise professional judgment and maintain pradeasskepticism throughout the audit. We also:

1. Identify and assess the risks of material misstant of the consolidated financial statementsthdr due
to fraud or error, design and perform audit procegduesponsive to those risks, and obtain auditeeie
that is sufficient and appropriate to provide aivdisr our opinion. The risk of not detecting a erél
misstatement resulting from fraud is higher thanciwe resulting from error, as fraud may involvéu=ion,
forgery, intentional omissions, misrepresentati@nghe override of internal control.

2. Obtain an understanding of internal controlvaig to the audit in order to design audit proceduhat are
appropriate in the circumstances, but not for tinpgse of expressing an opinion on the effectiveoéshe
Group’s internal control.

3. Evaluate the appropriateness of accountingipseligsed and the reasonableness of accountingaéssimnd
related disclosures made by management.

4. Conclude on the appropriateness of managemase’©f the going concern basis of accounting aased
on the audit evidence obtained, whether a mateniedrtainty exists related to events or conditibias may
cast significant doubt on the Group’s ability tmtinue as a going concern. If we conclude that terizd
uncertainty exists, we are required to draw atbentin our auditors’ report to the related disclesum the
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consolidated financial statements or, if such dsates are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtaipeo the date of our auditors’ report. Howevetyre
events or conditions may cause the Group to ceasanitinue as a going concern.

5. Evaluate the overall presentation, structure @mtent of the consolidated financial statementduding
the disclosures, and whether the consolidated diahstatements represent the underlying trangactémd
events in a manner that achieves fair presentation.

6. Obtain sufficient and appropriate audit evidemegarding the financial information of the enstier
business activities within the Group to expres®pinion on the consolidated financial statements. aké
responsible for the direction, supervision, andgrerance of the group audit. We remain solely resjize
for our audit opinion.

We communicate with those charged with governaergarding, among other matters, the planned scoge an
timing of the audit and significant audit findingscluding any significant deficiencies in interrantrol that
we identify during our audit.

We also provide those charged with governance wisitatement that we have complied with relevaritaith
requirements regarding independence, and to conuaenivith them all relationships and other mattbet
may reasonably be thought to bear on our indep&edamd where applicable, related safeguards.

From the matters communicated with those chargédl ggvernance, we determine those matters that ofere
most significance in the audit of the consolidafiedncial statements for the year ended Decembef318
and are therefore the key audit matters. We desdhlese matters in our auditors’ report unless daw
regulation precludes public disclosure about théen@r when, in extremely rare circumstances, etermnine
that a matter should not be communicated in ouortedpecause the adverse consequences of doing@d wo
reasonably be expected to outweigh the publicestdrenefits of such communication.

The engagement partners on the audit resultingignihdependent auditors’ report are Ming Hui Claerl
Ching Pin Shih.

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 12, 2019

Notice to Readers

The accompanying consolidated financial statemangsintended only to present the consolidated fren
position, financial performance and cash flows ioc@rdance with accounting principles and practices
generally accepted in the Republic of China andthose of any other jurisdictions. The standarascpdures
and practices to audit such consolidated finanai@tements are those generally applied in the Repob
China.

For the convenience of readers, the independentastreport and the accompanying consolidatedifioial
statements have been translated into English fiwrotiginal Chinese version prepared and used @ th
Republic of China. If there is any conflict betwéles English version and the original Chinese \@rsir any
difference in the interpretation of the two versipthe Chinese-language independent auditors’ reqod
consolidated financial statements shall prevail.
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MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

ASSETS

CURRENT ASSETS
Cash and cash equivalents (Notes 4, 6 and 35)
Notes receivable and trade receivables, net (Npt&8 and 35)
Receivables from related parties, net (Notes 4r8536)
Other receivables (Notes 4, 12, 35 and 36)
Inventories (Notes 4, 5 and 13)
Financial assets measured at amortized cost -rauietes 4, 8 and 35)
Other current assets (Notes 17 and 19)

Total current assets

NON-CURRENT ASSETS
Financial assets at fair value through other cotmgmesive income (FVTOCI) - non-current (Notes 37 4nd 35)
Available-for-sale financial assets - non-curréwibvtes 3, 4, 9 and 35)
Financial assets measured at cost - non-currerie$N\g) 4, 10 and 35)
Financial assets measured at amortized cost - noert (Notes 3, 4, 8 and 35)
Debt investments with no active market - non-cur(blotes 3, 11 and 35)
Property, plant and equipment (Notes 4, 15 and 37)
Intangible assets (Notes 4 and 16)
Deferred tax assets (Notes 4, 5 and 29)
Other financial assets - non-current (Notes 4358&nd 37)
Other non-current assets (Notes 17 and 19)

Total non-current assets
TOTAL
LIABILITIES AND EQUITY

CURRENT LIABILITIES
Contract liabilities (Notes 3 and 27)
Notes payable and trade payables (Notes 21 and 35)
Payables to related parties (Notes 35 and 36)
Accrued employees' compensation and remuneratidiredtors (Notes 28, 35 and 36)
Payables for purchases of equipment (Note 35)
Other payables (Notes 22 and 35)
Other payables to related parties (Notes 35 and 36)
Current tax liabilities (Notes 4, 5 and 29)
Provisions - current (Notes 4 and 24)
Current portion of long-term borrowings (Notes 36,and 37)
Other current liabilities (Note 23)

Total current liabilities

NON-CURRENT LIABILITIES
Long-term borrowings (Notes 20, 35 and 37)
Net defined benefit liabilities (Notes 4, 5 and 25)
Other non-current liabilities (Note 23)

Total non-current liabilities
Total liabilities

EQUITY ATTRIBUTABLE TO SHAREHOLDERS OF THE PARENTNptes 4 and 26)
Share capital
Ordinary shares
Share capital to be cancelled
Total share capital
Capital surplus
Retained earnings
Legal reserve
Special reserve
Unappropriated earnings
Total retained earnings
Other equity
Treasury shares

Equity attributable to shareholders of the parent
NON-CONTROLLING INTERESTS (Note 26)
Total equity

TOTAL
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2018 2017

Amount % Amount %
$ 13,611,502 23 $ 8,633,183 20
3,786,498 7 4,978,143 11
695,028 1 732,888 2
169,916 - 132,004 -
17,949,234 30 9,872,170 22
26,832 - - -
438,280 1 184,168 1
36,677,290 62 24,532,556 56
1,601,941 3 - -
- - 2,053,087 5
- - 90,641 -
22,360 - - -
- - 27,390 -
19,308,675 33 16,258,622 37
45,223 - 45,808 -
1,184,101 2 997,664 2
190,510 - 168,505 -
18,721 - 19,626 -
22,371,531 38 19,661,343 44
$ 59,048,821 100 $ 44,193,899 100
$ 14,913 - $ - -
2,613,758 4 2,787,531 6
8,926,201 15 3,414,139 8
2,292,435 4 1,130,162 3
964,872 2 673,604 1
1,446,095 2 1,469,264 3
425 - - -
187,612 - 2,030 -
28,517 - 311,027 1
3,334,772 6 3,178,666 7
342,629 1 93,446 -
20,152,229 34 13,059,869 29
5,885,318 10 4,859,729 11
1,640,817 3 1,610,438 4
10,100 - 7,516 -
7,536,235 13 6,477,683 15
27,688,464 47 19,537,552 44
18,402,919 31 18,049,385 41
(1,249) - (1,627) -
18,401,670 31 18,047,758 41
(56,241) - (207,088) -
541,360 1 - R
74,275 - - -
13,461,892 23 5,413,602 12
14,077,527 24 5,413,602 12
(903,872) (2) 1,560,451 3
(159,061) - (159,061) -
31,360,023 53 24,655,662 56
334 - 685 -
31,360,357 53 24,656,347 56
$ 59,048,821 100 $ 44,193,899 100



MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars, Except Earning Per Share)

2018 2017
Amount % Amount %
NET OPERATING REVENUE (Notes 4, 27 and 36) $ 36,953,032 100 $ 34,196,916 100
OPERATING COSTS (Notes 11, 25, 28 and 36) 23,026,713 62 21,562,205 63
GROSS PROFIT 13,926,319 38 12,634,711 37
OPERATING EXPENSES (Notes 25, 28 and 36)
Selling and marketing expenses 1,400,549 4 1,272,309 4
General and administrative expenses 1,756,892 5 1,574,883 4
Research and development expenses 4,259,540 11 4,034,313 12
Total operating expenses 7,416,981 20 6,881,505 20
INCOME FROM OPERATIONS 6,509,338 18 5,753,206 17
NON-OPERATING INCOME AND EXPENSES
Other income (Notes 4, 28 and 36) 2,661,551 7 143,515 -
Other gains and losses (Notes 28 and 32) 236,851 1 (144,642) -
Finance costs (Notes 4 and 28) (143,353) (1) (215,602) (2)
Total non-operating income and expenses 2,755,049 7 (216,729) (1)
INCOME BEFORE INCOME TAX FROM CONTINUING
OPERATIONS 9,264,387 25 5,536,477 16
INCOME TAX EXPENSE (Notes 4 and 29) 271,538 1 19,168 -
NET INCOME FOR THE YEAR 8,992,849 24 5,517,309 16
OTHER COMPREHENSIVE INCOME (LOSS)
Items that will not be reclassified subsequentlprtafit or
loss:
Remeasurement of defined benefit plans (79,122) - (91,188) -
Unrealized loss on investments in equity instruraet
FVTOCI (Notes 26 and 35) (958,735) (3) - -
Items that may be reclassified subsequently taitpoof
loss:
Exchange differences on translating foreign openati
(Note 26) 94,809 1 (76,624) -
Unrealized gain on available-for-sale financialedss
(Note 26) - - 774,460 2
Other comprehensive income (loss) for the year, net
of income tax (943,048) (2) 606,648 2
TOTAL COMPREHENSIVE INCOME FOR THE YEAR $ 8,049,801 2 $ 6,123,957 8
(Continued)
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MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars, Except Earning Per Share)

2018 2017
Amount % Amount %
NET INCOME (LOSS) ATTRIBUTABLE TO:
Shareholders of the parent $ 8,993,006 24 $ 5,517,847 16
Non-controlling interests (157) - (538) -
$ 8,992,849 4 $ 5,517,309 6
TOTAL COMPREHENSIVE INCOME ATTRIBUTABLE
TO:
Shareholders of the parent $ 8,049,958 22 $ 6,124,501 18
Non-controlling interests (157) - (544) -
$ 8,049,801 2 $ 6,123,957 8
EARNINGS PER SHARE (Note 30)
Basic $ 4.94 $ 3.06
Diluted $ 4.65 $ 2.97
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MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

Equity Attributable to Shareholders of the Parent

Other Equity
Unrealized
Retained Earnings Exchange Gain (Loss) on Unrealized
Unappropriated Differences on Available-for Gain (Loss) on
Share Capital Earnings Translating -sale Financial Employees’
Shares Ordinary Share Capital to (Accumulated Foreign Financial Assets at Unearned Non-controlling
(Thousands) Shares be Cancelled Capital Surplus Legal Reserve Special Reserve Deficit) Operations Assets FVTOCI Compensation Treasury Shares Total Interests Total Equity

BALANCE AT JANUARY 1, 2017 3,615,354 $ 36,153,535 $ (7,654) $ 340,713 $ - $ - $ (18,651,070) $ (8,565) $ 956,774 $ - $ (306,958) $ (159,061) $ 18,317,714 $ 1,686 $ 18,319,400
Net income (loss) for the year ended December 31,

2017 - - - - - - 5,517,847 - - - - - 5,517,847 (538) 5,517,309
Other comprehensive income (loss) for the year ended

December 31, 2017, net of income tax - - - - - - (91,188) (76,618) 774,460 - - - 606,654 (6) 606,648
Total comprehensive income (loss) for the year ended

December 31, 2017 - - - - - - 5,426,659 (76.618) 774,460 - - - 6,124,501 (544) 6,123,957
Capital reduction to cover accumulated deficit (1,865,107) (18,651,070) - - - - 18,651,070 - - - - - - - -
Issue of restricted shares to employees 57,476 574,756 - (561,699) - - (13,057) - - - - - - - -
Compensation cost of restricted shares for employees - - - (8,258) - - - - - - 221,358 - 213,100 - 213,100
Retirement of restricted shares for employees (2,784) (27,836) 6,027 21,809 - - - - - - - - - - -
Increase (decrease) in non-controlling interests - - - 347 - - - - - - - - 347 (457) (110)
BALANCE AT DECEMBER 31, 2017 1,804,939 18,049,385 (1,627) (207,088) - - 5,413,602 (85,183) 1,731,234 - (85,600) (159,061) 24,655,662 685 24,656,347
Effect of retrospective application - - - - - - 2,158,766 (146,758) (1,731,234) 112,903 - - 393,677 - 393,677
ADJUSTED BALANCE AT JANUARY 1, 2018 1,804,939 18,049,385 (1,627) (207,088) - - 7,572,368 (231,941) - 112,903 (85,600) (159,061) 25,049,339 685 25,050,024
Legal reserve - - - - 541,360 - (541,360) - - - - - - - -
Special reserve - - - - - 74,275 (74,275) - - - - - - - -
Cash dividends distributed by the Company - $1 per

share - - - - - - (1,804,776) - - - - - (1,804,776) - (1,804,776)
Share dividends distributed by the Company - $0.2 per

share 36,095 360,955 - - - - (360,955) - - - - - - - -
Net income (loss) for the year ended December 31,

2018 - - - - - - 8,993,006 - - - - - 8,993,006 (157) 8,992,849
Other comprehensive income (loss) for the year ended

December 31, 2018, net of income tax - - - - - - (79,122) 94,809 - (958,735) - - (943,048) - (943,048)
Total comprehensive income (loss) for the year ended

December 31, 2018 - - - - - - 8,913,884 94,809 - (958,735) - - 8,049,958 (157) 8,049,801
Disposal of investments in equity instruments

designated as at fair value through other

comprehensive income - - - - - - (99,070) - - 99,070 - - - - -
Compensation cost of restricted shares for employees - - - 141,885 - - (143,924) - - - 65,622 - 63,583 - 63,583
Retirement of restricted shares for employees (742) (7,421) 378 7,043 - - - - - - - - - - -
Change in capital surplus from investments in

subsidiaries and joint ventures accounted for using

equity method - - - 1,919 - - - - - - - - 1,919 - 1,919
Decrease in non-controlling interests - - - - - - - - - - - - - (194) (194)
BALANCE AT DECEMBER 31, 2018 1,840,292 $ 18,402,919 $ (1,249) $ (56,241) $ 541,360 $ 74,275 $ 13,461,892 $ (137,132) $ - $ (746,762) $ (19,978) $ (159,061) $ 31,360,023 $ 334 $ 31,360,357
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MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

CASH FLOWS FROM OPERATING ACTIVITIES
Income before income tax
Adjustments for:
Depreciation expense
Amortization expense
Impairment loss recognized on trade receivables
Finance costs
Interest income
Dividend income
Compensation cost of employee restricted shares
Gain on disposal of property, plant and equipment
Gain on disposal of intangible assets
(Gain) loss on disposal of investments
Impairment loss on non-financial assets
Net (gain) loss on foreign currency exchange
Changes in operating assets and liabilities
Notes receivable and trade receivables
Receivables from related parties
Other receivables
Inventories
Other current assets
Contract liabilities
Notes payable and trade payables
Payables to related parties
Payables for employees' compensation and directsrianeration
Other payables
Other payables to related parties
Provisions
Other current liabilities
Net defined benefit liabilities
Cash generated from operations
Interest received
Dividend received
Interest paid
Income tax paid

Net cash generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from the disposal of financial assetaiavélue through
other comprehensive income
Payments for financial assets measured at amortized
Payments for debt investments with no active market
Proceeds from disposal of financial assets measireoist
Disposal of subsidiaries

-31-

2018 2017
$ 9,264,387 $ 5,536,477
2,093,048 1,944,114
27,322 28,241
- 53
143,353 215,602
(45,991) (25,547)
(105,698) (86,724)
63,583 213,100
(35,884) (9,747)
- (8,333)
(180) 2,517
- 1,485
(158,383) 237,665
1,225,401 (1,939,296)
68,270 (206,942)
(35,763) (10,406)
(8,077,064) (2,784,753)
(254,106) 18,033
(37,770) -
(182,143) 212,840
5,306,901 2,287,080
1,162,273 1,130,162
1,999 303,574
(407) -
(31,668) 90,908
32,900 27,807
(48,743) (14,037)
10,375,637 7,163,873
43,843 24,325
105,695 86,714
(161,174) (219,644)
(272,393) (20,777)
10,091,608 7,034,491
43,582 -
(22,965) -
- (26,916)
- 5,357
- (3,892)
(Continued)



MACRONIX INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(In Thousands of New Taiwan Dollars)

2018 2017
Payments for property, plant and equipment $ (4,861,806) $ (2,220,308)
Proceeds from disposal of property, plant and egeigt 36,963 19,351
Increase in refundable deposits (2,970) (2,042)
Decrease in refundable deposits 858 1,148
Payments for intangible assets (26,768) (50,373)
Disposal of intangible assets - 13,000
(Increase) decrease in other financial assets (29,772) 6,784
Decrease in other non-current assets 905 747
Net cash used in investing activities (4,851,973) (2,257,144)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from short-term borrowings - 971,597
Repayments of short-term borrowings - (1,371,597)
Proceeds from long-term borrowings 4,800,000 10,386,886
Repayments of long-term borrowings (3,621,981) (12,265,577)
Proceeds from guarantee deposits received 3,353 6,495
Refund of guarantee deposits received (310) (987)
Decrease in other non-current liabilities (792) (816)
Distribution of cash dividends (1,804,776) -
Increase in non-controlling interests 2,623 349
Net cash used in financing activities (621,883) (2,273,650)
EFFECT OF EXCHANGE RATE CHANGES ON THE BALANCE OF
CASH AND CASH EQUIVALENTS HELD IN FOREIGN
CURRENCIES 360,567 (238,853)
NET INCREASE IN CASH AND CASH EQUIVALENTS 4,978,319 2,264,844
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE
YEAR 8,633,183 6,368,339
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR $ 13,611,502 $ 8,633,183
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Attachment 5

Macronix International Co., Ltd.
2018 Distribution Plan

Units : NT$
ltems Amount
Net Income of 2018 8,993,005,769
Plus: Undistributed earnings of previous years 2,632,236,045
Effect of retrospective application of IFRS 9 and
retrospective restatement 2158.765.921
Less: Remeasuremeioin defined benefit plans recognizes
retained earnings (79,122,000)
Issuing Employee Restricted Stock Awardseddw
par value (143,923,264)

Disposals of investments in equity instruments
designated as at fair value through other
comprehensive income and associates disposed
the investments in equity instruments designated
as at fair value through other comprehensive

income (99,070,122)
Appropriated for 10% Legal Reserve (899,300)
Appropriated for Special Reserve (932,776)91

Retained Earnings Available for Distribution as of
December 31, 2018

Distribution Item:

11,629,814,856

Cash Dividend to Shareholders (NT$1.2/per share ) ,208200,392

Unappropriated Retained Earnings, End of Year 9,42614,464

Note : The dividend per share was based on the outstanding common shares on March 12,
2019, i.e. 1,840,166,993 shares.
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Attachment 6

The Comparison Chart of the revised
“Procedure Rules for Acquisition or Disposal of Assts”

Article Original Revised
Chapter General Principles General Principles
1
Article | Scope of Assets Scope of Assets
2 The term "assets" as used in the Procedures ircthée The term "assets" as used in the Procedures ircthde
following: following:
1.Investments in stocks, government bonds, corporatl.Investments in stocks, government bonds, corporat
bonds, financial bonds, securities representingrést| bonds, financial bonds, securities representirgy st
in a fund, depositary receipts, call (put) warrants in a fund, depositary receipts, call (put) warrants
beneficial interest securities, and asset-backed beneficial interest securities, and asset-backed
securities. securities.
2.Real property (including land, houses and buddjn | 2.Real property (including land, houses and bugdin
investment propertyand right-of-use larjdand andinvestment property) and equipment.
equipment. 3.Memberships.
3.Memberships. 4. Patents, copyrights, trademarks, franchise rjgind
4.Patents, copyrights, trademarks, franchise rigind | other intangible assets.
other intangible assets. 5.Right-of-use assets
5.Derivatives. 6.Derivatives.
6.Assets acquired or disposed of through mergers, |7.Assets acquired or disposed of through mergers,
demergers, acquisitions, or transfer of shares in demergers, acquisitions, or transfer of shares in
accordance with the law. accordance with the law.
7.0ther major assets. 8.0ther major assets.
Article | Terminology definitions Terminology definitions
3 Terms used in these Procedures are defined asvfollo Terms used in these Procedures are defined asvillo

1.Derivatives: Forward contracts, options contracts
futures contracts, leverage contracts, swap cdstra
and compoundontracts combining the above
productswhose value is derived froassetsinterest
rates, foreign exchange rates, inelear other
interestsThe term "forward contracts" does not
include insurance contracts, performance contract
after-sales service contracts, long-term leasing
contracts, or long-term purchase (sales) contracts

2.Assets acquired or disposed of through mergers,
demergers, acquisitions, or transfer of shares in
accordance with the law: Refers to assets acqoire
disposed of through mergers, demergers, or
acquisitions conducted under the Business Merge
and Acquisitions Act or other acts, or to transfer
shares to another company through issuance of n¢
shares of its own (hereinafter referred to as 4fem

1.Derivatives: Forward contracts, options contracts
c futures contracts, leverage contracts, swap cdstrac
or hybridcontracts combining the abowentracts
whose value is derived fromspecifiednterest rate,
financial instrument price, commaodity pridereign
exchange rate, index pricesor rates, credit rating g
credit index, or other variables; hybrid contramts
structured products containing embedded derivati
The term "forward contracts" does not include
insurance contracts, performance contracts, adtess
service contracts, long-term leasing contracts, or
long-term purchase (sales) contracts.

2.Assets acquired or disposed of through mergers,
rs demergers, acquisitions, or transfer of shares in
accordance with the law: Refers to assets acquoire
swdisposed of through mergers, demergers, or
acquisitions conducted under the Business Mergers

=

o

)

of shares") as pursuant to Paragraph 8 of Artib 1

and Acquisitions Act or other acts, or to transfer
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Article

Original

Revised

Article
3

of the Company Act.
3.Related party or subsidiary: As defined in the

Regulations Governing the Preparation of Financial Of shares") as pursuant to Article 13&f the

Reports by Securities Issuers.

4.Professional appraiser: Refers to a real property
appraiser or other persons duly authorized by aw
engage in the value appraisal of real property or
equipment.

5.Date of occurrence: Refers to the date of cohtrac

signing, payment, consignment trade, transfer,ogar €ngage in the value appraisal of real property or

meeting resolutions, or other dates that can awonfir
the counterpart and monetary amount of the
transaction, whichever date is earlier. For investim
for which approval of the competent authority is
required, the earlier of the above dates or the dat

receipt of approval by the competent authority Isha|

apply.

6.Mainland China area investment: Refers to
investments in the mainland China area approved
the Ministry of Economic Affairs Investment
Commission or conducted in accordance with the
Regulations Governing Permission for Investment
Technical Cooperation in the Mainland Area.

shares to another company through issuance of n
shares of its own (hereinafter referred to an'fer

Company Act.

3.Related party or subsidiary: As defined in the

t Regulations Governing the Preparation of Financi
Reports by Securities Issuers.

4.Professional appraiser: Refers to a real property
appraiser or other persons duly authorized by taw

]

—

equipment.

5.Date of occurrence: Refers to the date of contrac
signing, payment, consignment trade, transfer,do
meeting resolutions, or other dates that can aonfir
the counterpart and monetary amount of the
transaction, whichever date is earlier. For investm
for which approval of the competent authority is
required, the earlier of the above dates or the dhat

byreceipt of approval by the competent authority Ishal
apply.

6.Mainland China area investment: Refers to

orinvestments in the mainland China area approved
the Ministry of Economic Affairs Investment
Commission or conducted in accordance with the
Regulations Governing Permission for Investment
Technical Cooperation in the Mainland Area.

7. Securities exchange: "Domestic securities exghan
refers to the Taiwan Stock Exchange
Corporation (TWSE); "foreign securities exchange
refers to any organized securities exchange mark
that is regulated by the competent securities aitith
of the jurisdiction where it is located.

8.0ver-the-counter venue ("OTC venue"): "Domestic
OTC venue" refers to a venue for OTC trading
provided by a securities firm in accordance with th
Regulations Governing Securities Trading on the
Taipei Exchange (TPEXx); "foreign OTC venue" refers
to a venue at a financial institution that is rexged by,
the foreign competent authority and permitted to
conduct securities business.

by

or

Article

The acquisition or disposal of assetsubject to the
approval of the board of directors under the Congjsar

The Company'sacquisition or disposal of assetwll be
1processed in accordance with the Procedi®n the

Procedures or other regulations, and where a direct
expresses dissent and it is contained in the nBmuta
written statement, the Company shall submit the
director's dissenting opinion to each superviddrere
the position of independent director has been
establishedvhen the acquisition or disposal of assets

acquisition or disposal of assets is submittedhéo t
Board of Directors for discussion, the Companylshal
take into full consideration each Independent Does
opinion. If an Independent Director objects to or
expresses reservations about any matter, it shall b
fiecorded in the minutes of the board meeting.

-35-



be

Article Original Revised
Article | submitted to the Board of Directors for discussion | Major asset transactions shall require the appiaivat
4 pursuant to the preceding paragrathie, Company shallleast half of all members of the Audit Committead a

take into full consideration each independent dinés | be submitted to the Board of Directors for resoluti
opinion. If an independent director objects to or If the approval of at least half of all memberghaf
expresses reservations about any matter, it shall b | Audit Committee is not obtained as described in the
recorded in the minutes of the board meeting. preceding paragrapthe major asset transaction may
Where an audit committee has been establighajr |implemented if it is approved by more than two-dkir
asset transactions shall require the approval lelaat | of all Directors and the resolution of the Audit
half of all members of the Audit Committee, and be | Committee shall be recorded in the minutes of thexrdh
submitted to the Board of Directors for resolution. | meeting.
If the approval of at least half of all membershaf "All members of the Audit Committee" and "all
Audit Committee is not obtained as described in the| Directors" referred to in Paragraph 2 and the ptiece
preceding paragraph, the major asset transact@onbe| paragraph shall include only the persons who ctlgren
implemented if it is approved by more than twodkir | hold such offices.
of all Directors and the resolution of the Audit
Committee shall be recorded in the minutes of therd
meeting.
"All members of the Audit Committee" and "all
Directors" referred to in Paragraph 2 and the mtece
paragraph shall include only the persons who ctlgren
hold such offices.

Article | Where the Company obtains appraisal reports or | Where the Company obtains appraisal reports or

5 opinions from certified public accounts (CPAS), opinions from certified public accounts(CPAs),

attorneys, or securities underwriters, the protessi
appraisers and their officers, CPAs, attorneys, or
securities underwriters shalbt be a related party of
any party of the transaction.

attorneys, or securities underwriters, the protessi

appraisers and their officers, CPAs, attorneys, or

securities underwriters shatleet the following
requirements:

1. May not have previously received a final and
unappealable sentence to imprisonment for 1 yea
longer for the violation of the Securities and
Exchange Act, the Company Act, the Banking Act
the Republic of China, the Insurance Act, the
Financial Holding Company Act, or the Business
Entity Accounting Act, or for fraud, breach of ttus
embezzlement, forgery of documents, or occupati
crime. However, this provision does not apply if 3
years have already passed since completion ofcgelrvi
of the sentence, since the expiration of a susgendge
sentence period, or since a pardon was received.

2.May not be a related party or de facto relatetype
any party of the transaction.

3.1f the Company is required to obtain appraispbres
from 2 or more professional appraisers, the differe
professional appraisers or appraisal officers naty h
be related parties or de facto related partiesofie
other.

or
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Article

Original

Revised

Article
7

Total amounts of real property and securities aegui
by the Company and each subsidiary not for busine
use, and limits on individual securities.

1. Total amounts of real property acquired by the

Company not for business use shall be restricted f

20% of the Company's book value.
2.The Company's investment in individual securities|
shall be restricted to the Company's book value.
3.The Company's total investment in securities! ¢iel
restricted to 150% of the Company's book value.

4. Total amounts of real property that are not for

business use or securities and limits on investrimen

individual securities acquired by each subsidiary
which is not investment professiorafithe Company
shall be applicable to the regulations above.
5.Total amounts of real property and securities and
limits on individual securities acquired by the
Company’s subsidiary which is investment
professional are the capital of the subsidiary.

Total amounts of real property aright-of-use assets

sthereof orsecurities acquired by the Company and e

subsidiary not for business use, and limits onviddial

securities

dl.The total amount of real propeewnd right-of-use
assets there@cquired by the Company not for
business use shall be restricted to 20% of the
Company's book value.

2.The Company's investment in individual securities|
shall be restricted to the Company's book value.

3.The Company's total investment in securities! siel

t restricted to 150% of the Company's book value.

4.Total amounts of real properiyd right-of-use asset
thereofthat are not for business use or securities g
limits on investment in individual securities aaeai
by each subsidiary of the Company shall be
applicable to the regulations above.

Chapter
2

Acquisition or Disposal of Real Propery Equipment,

Acquisition or Disposal of Real Properfquipmentor
Right-of-Use Assets Thereof

Article
8

Procedures for acquisition or disposal of real projor
equipment:
1.Evaluation procedures
(1)Means of price determination
The implementation unit shall investigate, compd
and negotiate prices and formulate an analysis
report for approval based on the limit and level o
authority delegated.
(2)Reference materials
Refer to the publicly announced current value,
assessed current value, actual transaction priceg
nearby real property. It shall also refer to apgahi
reports submitted in accordance with Paragraph
this Article.
2.0perating procedures
(1)Limit and level of authority delegated
The implementation unit shall propose a budget
obtain approval from the Board of Directors. If th
acquisition or disposal is within budget, the
President shall be authorized to decide the
implementation. If the need is temporary, assets
acquired or disposed outside the scope of the ty
valued under NT$30 million shall require the
approval of the President; amounts between NT{
million and NT$100 million shall require the

Procedures for acquisition or disposal of real prop
equipmenpr right-of-use assets thereof:
1.Evaluation procedures
(1)Means of price determination
ire, The implementation unit shall investigate, compa
and negotiate prices and formulate an analysis
report for approval based on the limit and level o
authority delegated.
(2)Reference materials
Refer to the publicly announced current value,
0 assessed current value, actual transaction prfces
nearby real properhyor non-related party
3 ofransactions of properties of similar sizes in bgar
areas within 1 yeait shall also refer to appraisal
reports submitted in accordance with Paragraph
this Article.
gh@perating procedures
e (1)Limit and level of authority delegated
The implementation unit shall propose a budget
obtain approval from the Board of Directors. If th
acquisition or disposal is within budget, the
dgePresident shall be authorized to decide the
implementation. If the need is temporary, assets
b30 acquired or disposed outside the scope of the ty
valued under NT$30 million shall require the

f

approval of the Chairman; amounts above NT$1
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D0 approval of the President; amounts between NT

-37 -

530



Article Original Revised
Article million shall require the approval of the Board of million and NT$100 million shall require the
8 Directors before implementation. approval of the Chairman; amounts above NT$1]

(2)The implementation unit
The implementation unit of real propeed
equipment are the usage units and relevant
authorized and responsible units.

(3)Transaction process

A.For asset acquisition, the usage units shall
formulate a capital expenditure plan and cond
a feasibility analysis, then submit the informati
to the finance unit and compile a capital
expenditure budget for implementation and
control in accordance with the contents of the
plan.

B.For asset disposal, the usage units shall fillaou
application form or submit a special project
proposal to describe the reason for the dispos
and method of disposal, then obtain approval
before implementation.

3.Appraisal report

Where the Company acquires or disposes of real

propertyor equipment and the transaction amount

reaches 20% of paid-in capital or NT$300 million g

more, except in transactions with a government

agency, engaging others to build on its own landro
rented land, or acquiring or disposing of machinery
equipment for business use, the Company shallrol
an appraisal report prior to the date of occurrafce
the event from a professional appraiser and shall
comply with the following provisions:

(1)Where due to special circumstances, it is necgs
to give a limited price, specified price, or spécia
price as a reference basis for the transactiom prig
the transaction shall be submitted to the Board o
Directors for approval in advance; the same
procedure shall be followed whenever there is arn
subsequent change to the terms and conditions(
transaction.

million shall require the approval of the Board of
Directors before implementation.

(2)The implementation unit
The implementation unit of real property,
equipmentand right-of-use assets therané the
usage units and relevant authorized and respon
units.

ic{3)Transaction process

on A.For asset acquisition, the usage units shall
formulate a capital expenditure plan and cond
a feasibility analysis, then submit the informati
to the finance unit and compile a capital
expenditure budget for implementation and
control in accordance with the contents of the
plan.

B.For asset disposal, the usage units shall fillaou
application form or submit a special project
proposal to describe the reason for the dispos
and method of disposal, then obtain approval
before implementation.

Al

r3.Appraisal report
Where the Company acquires or disposes of real
I property, equipmengand right-of-use assets thereof
and the transaction amount reaches 20% of paid-i
tacapital or NT$300 million or more, except in
transactions with domesticgovernment agency,
engaging others to build on its own land or onednt
land, or acquiring or disposing of machinery
equipmenbr right-of-use assets therefof business
use, the Company shall obtain an appraisal report
prior to the date of occurrence of the event from a
professional appraiser and shall comply with the
following provisions:
y (1) Where due to special circumstances, it is
nf th  necessary to give a limited price, specified prig
or special price as a reference basis for the
transaction price, the transaction shall be

5

f

in advance; the same procedure shall be folloy
whenever there is any subsequent change to t
terms and conditions of the transaction.

submitted to the Board of Directors for approval

sible

uct
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Chapter
3

Acquisition or Disposal of Securities

Acquisitionisposal of Securities
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Article
9

3.Expert opinions

Where the Company acquires or disposes of sea

and the transaction amount reaches 20% of paid-i

capital or NT$300 million or more, the Company st
engage a CPA prior to the date of occurrence of th
event to render an opinion on the reasonableness
the transaction price; where the CPA requires Hee |
of expert reports, it shall comply with the proviss
of Statement of Auditing Standards No. 20 publish
by the ARDF. The calculation of the transaction

amounts shall be done in accordance with Article 2

Paragraph 2 herein, and "within the preceding yas

used herein refers to the year preceding the date ¢

occurrence of the current transaction. Items foictvh

a CPA's opinion has been obtained need not be

counted toward the transaction amount.

This requirement does not apply, however, to any

the following conditions or publicly quoted prices

securities that have an active market, or where
otherwise provided by regulations of the competen
authority of securities:

(1)Securities obtained via cash capital contribufiar
establishment or fundraising of companies in
accordance witthe Company Acwhere the rights
represented by the securities obtained are equiy
to the proportion of cash capital contribution.

(2)Participation in the subscription of securitiesued
at par value by companies for capital cash incre
of the underlying company in accordance with
relevant regulations.

(3)Participation in subscription of securities isdiby
an investee which the Compah90% ownedor
cash capital increase.

(4) Securities listed on securities exchange or OT(
venue and securities traded on the emerging ma

(5)Government bonds or bonds under redemption
resale.

(6)Domestic and foreignyblic offered funds.
(7)Stocks of listed companies acquired or dispage
undersecurities exchanger OTC venuebidding

rules or auction rules.

(8)Participation in subscription of securities isdly
a public company for capital cash increase or
subscription of domestic corporate bonds (includ

bank debentures) for which the securities are nat

private placement.
(9)Subscription of domestic funds via private
placement before the establishment of the fund

3.Expert opinions
[iti®vVhere the Company acquires or disposes of sea
n and the transaction amount reaches 20% of paid-i
nalcapital or NT$300 million or more, the Company §
e engage a CPA prior to the date of occurrence of th
of event to render an opinion on the reasonableness
I the transaction price; where the CPA requires Hee
of expert reports, it shall comply with the proviss
edof Statement of Auditing Standards No. 20 publish
by the ARDF. The calculation of the transaction
2 amounts shall be done in accordance with Article 2

used herein refers to the year preceding the date ¢

occurrence of the current transaction. Items foictvh

a CPA's opinion has been obtained need not be

counted toward the transaction amount.

of This requirement does not apply, however, to any
the following conditions or publicly quoted prices
securities that have an active market, or where

t otherwise provided by regulations of the competern
authority of securities:

(1)Securities obtained via cash capital contribufiar
establishment or fundraising of companies in
accordance wittaw where the rights represented

ale by the securities obtained are equivalent to the

proportion of cash capital contribution.

(2)Participation in the subscription of securitiesued

ase at par value by companies for capital cash incre
of the underlying company in accordance with
relevant regulations.

(3)Participation in subscription of securities isdiby
an investee which the Compadiyectly or

indirectly owns 100% of shardar cash capital

L increasepr participation in cross subscription of

irket.securities issued by 100%-owned subsidiaries

anf#) Securities listed on securities exchange or OT(
venue and securities traded on the emerging mg

(5)Domestic @vernment bonds or bonds under
redemption and resale.

(6)Public offered funds.

(7)Stocks of listed companies acquired or dispage
underTWSE or TPEx bidding rules or auction
rules.

ingB)Participation in subscription of securities isdlby

)

or subscription of domestic corporate bonds
(including bank debentures) for which the secws

n are not private placement.

I" Paragraph 2 herein, and "within the preceding yasr

ritie
n
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adomestigpublic company for capital cash increase
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accordance with Article 11 of the Securities
Investment Trust and Consulting Act or subscrip
or redemption of domestic private placement fun
for which the trust contract specifies an investmg
strategy with the same investment scope as pul
offered funds except for securities credit
transactions and unsettled positions held.

(9)Subscription of domestic funds via private

tion placement before the establishment of the fund

ds accordance with Article 11 of the Securities

2n  Investment Trust and Consulting Act or

lic subscription or redemption of domestic private
placement funds for which the trust contract
specifies an investment strategy with the same
investment scope as public offered funds excep
securities credit transactions and unsettled posf
held.

Chapter Acquisition or Disposal oemberships ointangible | Acquisition or Disposal of Intangible Assgts
4 assets Right-of-Use Assets Thereof, or Memberships
Article | Procedures for the acquisition or disposal of Procedures for the acquisition or disposal of igiiale
10 |memberships adintangible assets assetsright-of-use assets thereof, and membershipg

1.Evaluation procedures
(1)Means of price determination
The implementation unit shall formulate an analy
report for approval based on the limit and level o
authority delegated.
(2)Reference materials
A. MembershipsThe market price shall be
referenced
B. Intangible assetshallreferexpert opinions
submitted in accordance with Paragraph 3 of tf
Article or market price
2.0perating procedures
(2)Limit and level of authority delegated
The implementation unit shall propose a budget
obtain approval from the Board of Directors for tf
Company's acquisition or disposal of assets. If th
acquisition or disposal is within budget, the
President shall be authorized to decide the
implementation. If the need is temporary, assets
acquired or disposed outside the scope of the hy
valued under NT$30 million shall require the
approval of the President; amounts between NT{
million and NT$100 million shall require the
approval of the Chairman; amounts above NT$1
million shall require the approval of the Board of
Directors before implementation.
(2)The implementation unit
The usage unit and relevant authorized units are
responsible for implementation.
(3)Transaction process
The implementation unit shall establish an
assessment group and perform a feasibility anal
before implementation.
3.Expert opinions
If the transaction amount of tlieemberships or
intangible asset reaches 20% of paid-in capital or

1.Evaluation procedures
(1)Means of price determination

sis The implementation unit shall formulate an analy

f  report for approval based on the limit and level g
authority delegated.

(2)Reference materials
The market price shall be referenggdhall meet
the expert opinions submitted in accordance with
Paragraph 3 of this Article.

& Operating procedures

(2)Limit and level of authority delegated

Sis

for

The implementation unit shall propose a budget
obtain approval from the Board of Directors for t

ne
e

acquisition or disposal is within budget, the
President shall be authorized to decide the
implementation. If the need is temporary, assets

valued under NT$30 million shall require the
dgeapproval of the President; amounts between NT
million and NT$100 million shall require the

million shall require the approval of the Board of
D0 Directors before implementation.
(2)The implementation unit

responsible for implementation.

(3)Transaction process
The implementation unit shall establish an
assessment group and perform a feasibility anal
before implementation.

ySi&Expert opinions

If the transaction amount of the intangible asset,
right-of-use asset thereof, or membersigiaches 209

in transactions with domesticgovernment agency,

and Company's acquisition or disposal of assets. If th

acquired or disposed outside the scope of the ti

530 approval of the Chairman; amounts above NT$1|

The usage unit and relevant authorized units arg

of paid-in capital or NT$300 million or more, extep
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Article Original Revised
NT$300 million or more, except in transactions vath the Company shall engage a CPA prior to the date of
government agency, the Company shall engage a [C®Acurrence of the event to provide an opinion
prior to the date of occurrence of the event tovigl® | regarding the reasonableness of the transactioa;pri
an opinion regarding the reasonableness of the the CPA shall comply with the provisions of the
transaction price; the CPA shall comply with the Statement of Auditing Standards No. 20 published|by
provisions of the Statement of Auditing Standards N the ARDF.
20 published by the ARDF.
Chapter Related Party Transactions Related Party Transectio
5
Article | 2.When the Company intends to acquire or dispose |&f.When the Company intends to acquire or dispose|of
11 real property from or to a related party, or when i real propertyor right-of-use assets therdodm or to
intends to acquire or dispose of assets otherrén| a related party, or when it intends to acquire or
property from or to a related party and the tratisac| dispose of assets other than real proparty
amount reaches 20% of paid-in capital, 10% of the right-of-use assets therefwdém or to a related party
Company's total assets, or NT$300 million or more, and the transaction amount reaches 20% of paid-in

except in trading of government bonds or bonds u
repurchase and resale agreements, or subscriptio
redemption of money market funds issued by
domestic securities investment trust enterpriges, t
Company may not proceed to enter into a transac
contract or make a payment until the following
matters have been approved by the Board of Dire
and recognized by the Supervisors:

(1)The purpose, necessity, and anticipated beokfit
the acquisition or disposal of assets.

(2)The reason for choosing the related party as the
transaction counterparty.

(3)With respect to the acquisition of real propdrom
a related party, information regarding appraisal
the reasonableness of the preliminary transactiq
terms in accordance with Article 12 and Article 1

(4)The date and price at which the related party
originally acquired the assets, the original
transaction counterparty, and that transaction
counterparty's relationship to the Company and
related party.

(5)Monthly cash flow forecasts for the year
commencing from the anticipated month of sign
of the contract, and evaluation of the necessity
the transaction, and reasonableness of the fund
utilization.

(6)An appraisal report from a professional appraise
a CPA's opinion obtained in compliance with the
preceding article.

(7)Restrictive covenants and other important
stipulations associated with the transaction.

The calculation of the transaction amounts shatdree

ndeapital, 10% of the Company's total assets, or
n oNT$300 million or more, except in trading of
domesticgovernment bonds or bonds under
repurchase and resale agreements, or subscriptio
iomedemption of money market funds issued by
domestic securities investment trust enterpriges, t
ctoCompany may not proceed to enter into a transac
contract or make a payment until the following
matters have been approved by the Board of Dire
and recognized by the Supervisors:
(1)The purpose, necessity, and anticipated beofefit
the acquisition or disposal of assets.
(2)The reason for choosing the related party as the
pf  transaction counterparty.
n (3)With respect to the acquisition of real propenty
3. right-of-use assets therefobm a related party,
information regarding appraisal of the
reasonableness of the preliminary transaction te
in accordance with Article 12 and Article 13.
th@})The date and price at which the related party
originally acquired the assets, the original
transaction counterparty, and that transaction
ng counterparty's relationship to the Company and
of  related party.
s (5)Monthly cash flow forecasts for the year

of the contract, and evaluation of the necessity
the transaction, and reasonableness of the fund
utilization.

a CPA's opinion obtained in compliance with the

commencing from the anticipated month of signi

(6)An appraisal report from a professional appraise

fion

ctor
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preceding article.
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in accordance with Article 22, Paragraph 2 heraim
"within the preceding year" as used herein refethe
year preceding the date of occurrence of the ctirren
transaction. ltems that have been approved by tiaedc
of Directors and recognized by the Supervisors mex(
be counted toward the transaction amount.

Where the position of independent director has bee
established, tven the acquisition or disposal of asset|
with related parties is submitted to the Board of
Directors for discussion in accordance with the
preceding regulations, the Company shall takefinto
consideration each Independent Director's opinitins,
an Independent Director objects to or expresses
reservations about any matter, it shall be reconddide
minutes of the board meeting.

Where an audit committee has been establistertsi
that require the ratification of the Supervisors in
accordance with Paragraph 2 shall require the appr(
of a half of all members of the Audit Committeeddre
submitted to the Board of Directors for resolutidhe
resolution of the Audit Committee shall be recorded
the minutes of the board meeting and provisiongkert
4, Paragraph 3 and Paragraph 4 shall apply mutatis
mutandis to the resolution.

(7)Restrictive covenants and other important
stipulations associated with the transaction.
The calculation of the transaction amounts shatldree

in accordance with Article 22, Paragraph 2 heraim
j"within the preceding year" as used herein referthé
year preceding the date of occurrence of the ctirren
itransaction. Items that have been approved by taed
sof Directors and recognized by the Supervisors megd
be counted toward the transaction amount.

3.With respect to the following transactions betwéee

Company and its subsidiaries, the Company's Board

of Directors may delegate the chairman to decide

such matters and have the decisions subsequentl
submitted to and ratified by the next board meeting

(1)Acquisition or disposal of equipment or
right-of-use assets thereof held for business use
within NT$100 million.

(2)Acquisition or disposal of real property
right-of-use assets held for business use within
NT$100 million.

When the acquisition or disposal of assets withtedla
parties is submitted to the Board of Directors for
discussion in accordance with the preceding reiguigy]
the Company shall take into full consideration each
Independent Director's opinions. If an Independent
Director objects to or expresses reservations adoyut
matter, it shall be recorded in the minutes ofttbard
meeting.

Items that require the ratification of the Supemssa
accordance with Paragraph 2 shall require the appro
of a half of all members of the Audit Committeeddre
submitted to the Board of Directors for resolutidhe
resolution of the Audit Committee shall be recorded
the minutes of the board meeting and provisiongkert
4, Paragraph 3 and Paragraph 4 shall apply mutatis
mutandis to the resolution.

<

Article
12

Evaluation of the reasonableness of the transactiets|
for acquiring real property from related parties
1.When the Company acquires real property from a
related party, it shall evaluate the reasonableokss
the transaction costs by the following means:
(1)Based upon the related party's transaction jplice
necessary interest on funding and the costs to b
duly borne by the buyer. "Necessary interest on
funding” is imputed as the weighted average
interest rate on the borrowing in the year the
Company purchases the property; it may not be

Evaluation of the reasonableness of the transactiets
for acquiring real propertgr right-of-use assets there
from related parties
1.When the Company acquires real property
right-of-use assets therefodm a related party, it sha
evaluate the reasonableness of the transactios cgost
e by the following means:
(1)Based upon the related party's transaction plicg
necessary interest on funding and the costs to K
duly borne by the buyer. "Necessary interest on
funding" is imputed as the weighted average

Df

higher than the maximum non-financial industry

interest rate on the borrowing in the year the
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lending rate announced by the Ministry of Finan

(2)If the related party has previously created a
mortgage on the property as security for a loam,
actual cumulative amount loaned by the financia
institution shall have been 70% or more of the
financial institution's appraised loan value of the
property and the period of the loan shall have b
1 year or more. However, this shall not apply wh
the financial institution is a related party of afe
the transaction counterparties.

2.Where land and structures thereupon are comizise
a single property purchased in one transaction, the
transaction costs for the land and the structurag me
separately appraised in accordance with eitheneof t
means listed in the preceding paragraph.

3.When acquiring real property from a related pahg
Company shall appraise the cost of the real prgper
accordance with Paragraphs 1 and 2 of this Article.
The Company shall also engage a CPA to verify an
provide a specific opinion on the appraisal.

4. Where the Company acquires real property from &
related party and one of the following circumstance
exists, the acquisition shall be conducted in adaoce]
with Article 11, and the preceding three paragraphs
shall not apply:

(1)The related party acquired the real propertgugh
inheritance or as a gift.

(2)More than 5 years have elapsed from the time t
related party signed the contract to obtain thé re
property to the signing date for the current
transaction.

(3)The real property is acquired through signing of

joint development contract with the related paoty,

through engaging a related party to build real
property, either on the Company's own land or @
rented land.

ce. Company purchases the property; it may not be
higher than the maximum non-financial industry
th lending rate announced by the Ministry of Finan
al (2)If the related party has previously created a
mortgage on the property as security for a loam,
actual cumulative amount loaned by the financis
institution shall have been 70% or more of the
financial institution's appraised loan value of the
property and the period of the loan shall have b
1 year or more. However, this shall not apply
where the financial institution is a related paty
one of the transaction counterparties.
2.Where land and structures thereupon are comiaise
a single property purchased leasedn one
transaction, the transaction costs for the landthed

een
ere

t with either of the means listed in the preceding
paragraph.

B.When acquiring real property the right-to-use asse
thereoffrom a related party, the Company shall
appraise the cost of the real properiythe right-to-us
assets theredn accordance with Paragraphs 1 and
of this Article. The Company shall also engage & C
to verify and provide a specific opinion on the
appraisal.

4. Where the Company acquires real property

heof the following circumstances exists, the acqidsit

ashall be conducted in accordance with Article 1 a

the preceding three paragraphs shall not apply:

(1)The related party acquired the real property
right-of-use assets theretbirough inheritance or 4
a gift.

(2)More than 5 years have elapsed from the time t
related party signed the contract to obtain thé re
propertyor right-of-use assets therdofthe
signing date for the current transaction.

(3)The real property is acquired through signing of
joint development contract with the related party
or through engaging a related party to build real
property, either on the Company's own land or ¢
rented land.

(4)The real property right-of-use assets for bussne
use are acquired by the Company or its
subsidiaries.

n

right-of-use assets therefstbm a related party and one

2d

structures may be separately appraised in accogdanc

S

pa

n

Article
13

Proof of the reasonableness of the transactior fioic

acquiring real property when the appraised price is

lower than the transaction price

1.When the results of the Company's appraisal
conducted in accordance with Paragraphs 1 and 2

Proof of the reasonableness of the transactior fioic
acquiring real propertgr right-of-use assets thereof
when the appraised price is lower than the traimact
price

df.When the results of the Company's appraisal
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Article | the preceding Article are uniformly lower than the | conducted in accordance with Paragraphs 1 and 2
13 transaction price, the matter shall be handled in the preceding Article are uniformly lower than the

accordance with Article 14. However, where the

following circumstances exist, objective evidenes h

been submitted and specific opinions on

reasonableness have been obtained from a profa
real property appraiser and a CPA, this restricsioall
not apply:

(1)Where the related party acquired undeveloped |
or leased land for development, it may submit
proof of compliance with one of the following
conditions:

A. Where undeveloped land is appraised in
accordance with the means in the preceding
Article, and structures according to the related
party's construction cost plus reasonable
construction profit are valued in excess of the
actual transaction price. The "reasonable
construction profit" shall be deemed the avera
gross operating profit margin of the related pa
construction division over the most recent 3 ye
or the gross profit margin for the construction
industry for the most recent period as announg
by the Ministry of Finance, whichever is lower.

B. Completed transactions by unrelated parties
within the preceding year involving other floors
of the same property or neighboring or closely,
valued parcels of land, where the land area an
transaction terms are similar after calculation ¢
reasonable price discrepancies in floor or ared
land prices in accordance with standard prope
market sale practices.

C. Completed leasing transactions by unrelated
parties for other floors of the same property frg
within the preceding year, where the transactid
terms are similar after calculation of reasonabl
price discrepancies among floors in accordang
with standard property leasing market practice

(2)Where the Company acquiring real property fron
related party provides evidence that the termb®f

transaction are similar to the terms of completed

transaction price, the matter shall be handled in

accordance with Article 14. However, where the

following circumstances exist, objective evidenes h

sidreen submitted and specific opinions on
reasonableness have been obtained from a profa
real property appraiser and a CPA, this restricsioall

amot apply:

(1)Where the related party acquired undeveloped |
or leased land for development, it may submit
proof of compliance with one of the following
conditions:

A. Where undeveloped land is appraised in
accordance with the means in the preceding
Article, and structures according to the related
party's construction cost plus reasonable
construction profit are valued in excess of the
actual transaction price. The "reasonable
construction profit" shall be deemed the avera
gross operating profit margin of the related
party's construction division over the most rec
3 years or the gross profit margin for the
construction industry for the most recent perio
as announced by the Ministry of Finance,
whichever is lower.

B. Completed transactions by unrelated parties
within the preceding year involving other floorg

ge
ty
ars

ed

o

f of the same property or neighboring or closely
valued parcels of land, where the land area ar
rty  transaction terms are similar after calculation
reasonable price discrepancies in floor or ares
land prices in accordance with standard prope
m

market saler leasingpractices.

N(2)Where the Company acquiring real propenty

€ obtaining real property right-of-use assets throug
€ |easing offrom a related party provides evidence
S- that the terms of the transaction are similar & th
N a terms of completed transactions involving

t  neighboring or closely valued parcels of land of

similar size by unrelated parties within the

transactions involving neighboring or closely valye preceding year.

parcels of land of a similar size by unrelatedipart
within the preceding year.
2.Completed transactions involving neighboring or
closely valued parcels of land in the preceding
paragraph in principle refers to parcels on theesam
an adjacent block and within a distance of no more
than 500 meters or parcels close in publicly anoed

2.Completed transactions involving neighboring or
closely valued parcels of land in the preceding
paragraph in principle refers to parcels on theesam
an adjacent block and within a distance of no more
than 500 meters or parcels close in publicly anoed
current value; transactions involving similarlyesiz

' parcels in principle refers to transactions congulddy

sion

nf
)

rty

h
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current value; transactions involving similarlyesiz
parcels in principle refers to transactions conguldiy
unrelated parties for parcels with a land areaodkess
than 50% of the property in the planned transagtion
"within the preceding year" refers to the year
preceding the date of occurrence of the acquisiifon
the real property.

unrelated parties for parcels with a land areaodkess
than 50% of the property in the planned transaction
"within the preceding year" refers to the year
preceding the date of occurrence of the acquisidfon
the real propertgr obtainment of the right-of-use
assets thereof

Article
14

Procedures for cases where appraised price ofeteProcedures for cases where appraised price ofeide r

property is lower than the transaction price

1.Where the Company acquires real property from g
related party and the results of appraisals coediict
accordance witkhis Article, Articles 12 and 13 are
uniformly lower than the transaction price, the
following steps shall be taken:

(1)The Company shall set aside a special reserve
accordance with Article 41, Paragraph 1 of the
Securities and Exchange Act against the differe
between the real property transaction price and
appraised cost, and may not be distributed or us

for capital increase or issuance of bonus shares.

Where a public company uses the equity metho
account for its investment in the Company, the
special reserve called for under Article 41,
Paragraph 1 of the Securities and Exchange Ac
shall be set aside pro rata in a proportion cossis
with the share of the Company's equity stake in
other company.

(2)The Supervisors shall perform their duties in

accordance with Article 218 of the Company Act.

(3)Actions taken pursuant to tkebparagraph 1 and
subparagraph &hall be reported to a shareholde
meeting and the details of the transaction shall
disclosed in the annual report and any investme
prospectus.

2.Where the Company has set aside a special reser

under the preceding paragraph, it may not utiliee t

special reserve until it has recognized a lossemtine

in market value of the assets it purchased at a

premium, or they have been disposed of, or adequ

compensation has been made, or the status quo al
has been restored, or there is other evidence

confirming that there was nothing unreasonable &b

the transaction, and the competent authority of

securities has given its consent.

3.When the Company obtains real property from a
related party, it shall also comply with the praogd
two paragraphs if there is other evidence indicatin
that the acquisition was not an arm's length tretitea

propertyor right-of-use assets thereisflower than thg

transaction price

1.Where the Company acquires real property
right-of-use assets therefstdm a related party and th
results of appraisals conducted in accordance with
Articles 12 and 13 are uniformly lower than the

ntransaction price, the following steps shall bestak
(1)The Company shall set aside a special reserve

1C€ accordance with Article 41, Paragraph 1 of the

sed between the real propenty right-of use asset

thereoftransaction price and the appraised cost
and may not be distributed or used for capital
increase or issuance of bonus shares. Where a

d to

for its investment in the Company, the special
reserve called for under Article 41, Paragraph 1
the Securities and Exchange Act shall be set adi
pro rata in a proportion consistent with the stadr
the Company's equity stake in the other compa
(2)The Supervisors shall perform their duties in

—

the

rs
be(3)Actions taken pursuant to theeceding two
nt

meeting and the details of the transaction shall
ve disclosed in the annual report and any investme
prospectus.

under the preceding paragraph, it may not utiliee t
at@pecial reserve until it has recognized a lossemtirk
ntén market value of the assets it purchagetbasecht a

premium, or they have been disposedotthe leasing
owontract has been terminated,adequate

compensation has been made, or the status quo a

has been restored, or there is other evidence

the transaction, and the competent authority of
securities has given its consent.

3.When the Company obtains real property
right-of-use assets therefsbm a related party, it shall
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accordance with Article 218 of the Company Act.

subparagraphshall be reported to a shareholders

also comply with the preceding two paragraphsefeih

the gecurities and Exchange Act against the difference

t public company uses the equity method to accqunt

of
de

ny.

2.Where the Company has set aside a special resenve

nte

confirming that there was nothing unreasonable aibou



Article Original Revised
is other evidence indicating that the acquisitiasw
not an arm's length transaction.
Chapter Public Disclosure of Information Public Disclosurlnformation
8
Article | Public announcement and reporting procedures Public announcement and reporting procedures
22 | 1.When acquiring or disposing of assets, the Compad.When acquiring or disposing of assets, the Comypg

shall publicly announce and report the relevant

information on the designated website in the

appropriate format as prescribed by regulationbef
competent authority of securities within 2 days$hef
event, inclusive of the date of occurrence, undgrd
the following circumstances:

(1)Acquisition or disposal of real property fromtora
related party, or acquisition or disposal of assets
other than real property from or to a related part
where the transaction amount reaches 20% of
paid-in capital, 10% of the Company's total asse
or NT$300 million or more; this shall not apply t
the trading of government bonds or bonds unde
repurchase and resale agreements, or subscrip
or redemption of money market funds issued by

domestic securities investment trust enterprises|

(2)Merger, demerger, acquisition, or transfer airsb.
(3)Losses from derivatives transactions reachieg th
limits on aggregate losses or losses on individu

contracts set out in the procedures adopted by thg3)Losses from derivatives transactions reachieg tk

Company.

(4)Wherethe type of asset equipment for business
use are acquired or disposed of, the transaction
counterparty is not a related party, and the
transaction amount meets any of the following
criteria:

A. Where the Company's paid-in capital is less than the transaction amount meets any of the followi

NT$10 billion and the transaction amount reag
NT$500 million or more.

B. Where the Company's paid-in capital is NT$1
billion or more and the transaction amount
reaches NT$1 billion or more.

(5)Where land is acquired under an arrangement g
engaging others to build on the Company’s own
land or leased land, joint construction and
allocation of housing units or of ownership
percentages, or joint construction and separage
and the transaction amount the Company expeq
invest in reaches NT$500 million.

(6)Where an asset transaction other than any ekth
referred to in the preceding 5 subparagraphs, o

shall publicly announce and report the relevant
information on the designated website in the appate
format as prescribed by regulations of the competen
authority of securities within 2 days of the event,
inclusive of the date of occurrence, under anyhef t
following circumstances:

(1)Acquisition or disposal of real propery
5 right-of-use assets therefsbm or to a related
party, or acquisition or disposal of assets othant
real propertyor right-of-use assets therdodm or

ts, to a related party where the transaction amount
D reaches 20% of paid-in capital, 10% of the

r Company's total assets, or NT$300 million or
ion more; this shall not apply to the tradingdafmestiq

government bonds or bonds under repurchase
resale agreements, or subscription or redemptig
money market funds issued by domestic securit
investment trust enterprises.

al (2)Merger, demerger, acquisition, or transfer airss.

limits on aggregate losses or losses on individu
contracts set out in the procedures adopted by {
Company.

(4)Where equipmerur right-of-use assets thereof
business use are acquired or disposed of, the
transaction counterparty is not a related partg, g

hes criteria:

A. Where the Company's paid-in capital is less t
NT$10 billion and the transaction amount reag
NT$500 million or more.

B. Where the Company's paid-in capital is NT$1
billion or more and the transaction amount
reaches NT$1 billion or more.

(5)Where land is acquired under an arrangement @

engaging others to build on the Company’s own
sal land or leased land, joint construction and
ts toallocation of housing units or of ownership

percentages, or joint construction and separaée

the transaction counterparty is not a related par

an and the transaction amount the Company expe

n
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Article

Original

Revised

investment in the mainland China area reaches

of paid-in capital or NT$300 million or more;

provided, this shall not apply to the following
circumstances:

A. Trading of government bonds.

B. Trading of bonds under repurchase and resg
agreements, or subscription or repurchase of
domestic money market funds issued by
securities investment trust enterprises.

2.The amount of transactions of the preceding
paragraphs shall be calculated as follows:
(2)The amount of any individual transaction.
(2)The cumulative transaction amount of acquisgi
or disposals of the same type of underlying as
with the same transaction counterparty within {
preceding year.
(3)The cumulative transaction amount of acquisti
or disposals (cumulative acquisitions or dispog
respectively) of real property within the same
development project within the preceding year
(4)The cumulative transaction amount of acquisti
or disposals (cumulative acquisitions or dispog
respectively) of the same security within the
preceding year.
"Within the preceding year" as used in the preagdin
paragraph refers to the year preceding the date of
occurrence of the current transaction. Items duly
announced in accordance with the Procedures nded
be counted toward the transaction amount.

20%invest in reaches NT$500 million.

referred to in the preceding 5 subparagraphs, o
investment in the mainland China area reaches
20% of paid-in capital or NT$300 million or mor
provided, this shall not apply to the following
circumstances:

A. Trading ofdomesticgovernment bonds.

le

agreements, or subscription or repurchase o
domestic money market funds issued by
securities investment trust enterprises.
chThe amount of transactions of the preceding
setparagraphs shall be calculated as follows:

he (1)The amount of any individual transaction.

(2)The cumulative transaction amount of acquisg
or disposals of the same type of underlying as
with the same transaction counterparty within
preceding year.

(3)The cumulative transaction amount of acquisg
or disposals (cumulative acquisitions or dispos
respectively) of real property right-of-use
assets thereafithin the same development
project within the preceding year.

(4)The cumulative transaction amount of acquisg
or disposals (cumulative acquisitions or dispos
respectively) of the same security within the

no preceding year.

"Within the preceding year" as used in the preagdin

paragraph refers to the year preceding the date of

occurrence of the current transaction. Items duly
announced in accordance with the Procedures ndeg
be counted toward the transaction amount.

on
als,

on
als,

(6)Where an asset transaction other than any s&tho

B. Trading of bonds under repurchase and resa

[an

D

e

als,

no

Article
23

Announcement and reporting procedures for

subsidiaries

1.Information required to be publicly announced and
reported in accordance with the provisions of this
Chapter and Chapter 3 of Regulation Governing t
Acquisition and Disposal of Assets by Public
Companies (“Regulations”) on acquisitions or
disposals of assets by the Company's subsidiaty {
is a non-public company shall be reported by the
Company.

2.The paid-in capital or total assets of the Corgpan
shall be the standard applicable to a subsidiary
referred to in the preceding paragraph in detemgin
whetherspecified therein “reaches 20 percent of

he Chapter and Chapter 3 of Regulation Governing t

Announcement and reporting procedures for

subsidiaries

1.Information required to be publicly announced ang
reported in accordance with the provisions of this

Acquisition and Disposal of Assets by Public
Companies (“Regulations”) on acquisitions or
hadisposals of assets by the Company's subsidiaty
is a non-public company shall be reported by the
Company.

2.The paid-in capital or total assets of the Corgpan
shall be the standard applicable to a subsidiary

whetherrelative topaid-in capital or total assets, it

i referred to in the preceding paragraph in detemgini

ha
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Original

Revised

‘

paid-in capitdl or “10 percent of total assets it
reaches a threshold requiring public announceme
and regulatory filing in this Chapter.

reaches a threshold requiring public announceme
nt and regulatory filing in this Chapter.

nt

Article
25

Retention of information

When acquiring or disposing of assets, the Compan
shall keep all relevant contracts, meeting minutes,
appraisal reports, and opinions of the CPA, attyprae
securities underwriter at the Company for at I&ast
years, unless another law states otherwise.

Retention of information

WVhen acquiring or disposing of assets, the Compan
shall keep all relevant contracts, meeting minutes,
appraisal reports, and opinions of the CPA, attyprae
securities underwriter at the Company for at I&ast
years, unless another law states otherwise.

Chapte
9

Control and Management Procedures for Subsidiari
Acquisition or Disposal of Assets

e€ontrol and Management Procedures for Subsidiari
Acquisition or Disposal of Assets

Article
26

2.The Company shall ensure that subsidiaries ésitab
and execute "Procedures for Acquisition or Dispog
of Assets" in accordance with relevant regulations
the Regulations.

12.The Company shall ensure that subsidiaries ésitah

sal and execute "Procedures for Acquisition or Dispo
of Assets" in accordance with relevant regulationg
the RegulationsThose that have not established
procedures shall be processed in accordance veth
Procedures.

1 th

Chapte
11

Supplementary Provisions

Supplementary Provisions

Article
28

Implementation and revisions

The implementation of the Procedures must be
approved byhe board of directors, and submitted to
supervisorand to shareholders’ meeting for approva
any amendment is subject to the same procedures
Where a director expresses dissent and it is aoirtai
the minutes or a written statement, the Companl} sh

Implementation and revisions

The implementationr revisionsof the Procedures mu
be approved bt least half of all members of the Au
ICommittee andbe submitted to the Board of Director
for resolution then submitted to the shareholders'
meeting for approval.

df the approval of at least half of all memberghu

submit the director’s opinion to each supervisor.
Where the position of independent director has bee

Audit Committee is not obtained, the Procedures mg
1be implemented or revisions if they are approved by

established in accordance with the provisions ef th

more than two-thirds of all Directors, and the tagon

Procedureswhen the Procedures are submitted to th
Board of Directors for discussion, the Companylshal
take into full consideration each Independent Does
opinions. If an Independent Director objects to or
expresses reservations about any matter, it shall b
recorded in the minutes of the board meeting.
Where an audit committee has been established an
amendment or revision of the Procedure shall be
approved by at least half of all members of theifud
Committee and submitted to the board of directoraf
resolution, and shall be subject to mutatis mutandi
application of Article 4, paragraphs 3 and 4.

eof the Audit Committee shall be recorded in the utes
of the board meeting. "All members of the Audit
Committee" in the 2 preceding paragraphs and "all
Directors" referred to in the preceding paragrapdls
include only the persons who currently hold such
offices.

When the Procedures are submitted to the Board of
Directors for discussion, the Company shall take in
full consideration each Independent Director's mpis.
If an Independent Director objects to or expresses
reservations about any matter, it shall be reconadd¢ide
minutes of the board meeting.

st
it

Ly

Article
29

Where an audit committee has been established,
provisionson Supervisors idrticle 4, Article 11and
Article 28 of the Procedureshall apply mutatis
mutandis to the Audit Committee; regulations in

Provisions on Supervisors in Article 11 thie
Procedureshall apply mutatis mutandis to the Audit

Committee; regulations in Subparagraph 2, Paragtaph

Article 14 shall apply mutatis mutandis to Indepemid
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Original

Revised

Subparagraph 2, Paragraph 1 Article 14 shall apply
mutatis mutandis to Independent Directors of thdiAu
Committee.

Directors of the Audit Committee.

Article
30

For the calculation of 10% of total assets under th
Procedures, the total assets stated in the ma=sttrec
parent company-only financial report or individual
financial report prepared under the Regulations
Governing the Preparation of Financial Reports by
Securities Issuers shall be used.

If the Company's shares have no par value or aglae
other than NT$10, for the calculation of transattio
amounts of 20% of paid-in capital under the Procesi|
10% of equity attributable to owners of the parent
company shall be substituted.

For the calculation of 10% of total assets under th
Procedures, the total assets stated in the ma=ttrec
parent company-only financial report or individual
financial report prepared under the Regulations
Governing the Preparation of Financial Reports by
Securities Issuers shall be used.

If the Company's shares have no par value or a par
value other than NT$10, for the calculation of
itransaction amounts of 20% of paid-in capital urttier
Procedures, 10% of equity attributable to ownerthef
parent company shall be substitytéat calculations
regarding transaction amounts relative to paidaipital
of NT$10 billion, NT$20 billion of equity attribubtde
to owners of the parent company shall be substitute
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Attachment 7

The Comparison Chart of the revised
“Procedure Rules for Derivatives Transactions”

Article

Original

Revised

Article 3

Transaction principles and guidelines

1.Transaction categories
"Derivatives" in the Procedures refer to forward
contracts, options contracts, futures contracterbge
contracts, swap contractsad compoundontracts
combining the abovproductswhose value is derived
from assetsinterest rates, foreign exchange rates,
indexesor other interests.
The term "forward contracts" in the Procedures du
include insurance contracts, performance contracts,
after-sales service contracts, long-term leasing
contracts, or long-term purchase (sales) contracts.

2.Management and hedging strategies

The Company's main goal for derivatives transastien

hedging. The primary goal for the choice of tratisac
products is to avoid risks derived from the Compsny
business operations. In addition, the Company shou
choose banks with which it maintains regular bussne
relations as transaction counterparties to avaditr
risks.

3.Division of powers and responsibilities
The treasury management department is responsibl
formulating and executing strategies for derivaive
transactions and regular assessments and repdtts g
Company's positions. The Board of Directors assign
senior executive from departments other than the
treasury management department to take charge of
assessment, supervision, and control of relevaks ri

Transaction principles and guidelines
1.Transaction categories
"Derivatives" in the Procedures refer to forward
contracts, options contracts, futures contracterbge
contracts, swap contracts, hybrid contracts combining
the abovecontractswhose value is derived from
specifiedinterest ratefinancial instrument price,
commodity priceforeign exchange rate, index prices
5 or ratescredit rating or credit index, or other variables;
hybrid contracts or structured products containing
embedded derivatives.
The term "forward contracts" in the Procedures dus
include insurance contracts, performance contracts,
after-sales service contracts, long-term leasingraots,
or long-term purchase (sales) contracts.
2.Management and hedging strategies
I The Company's main goal for derivatives transastisn
hedging. The primary goal for the choice of tratisac
products is to avoid risks derived from the Company
business operations. In addition, the Company shou
choose banks with which it maintains regular bussneg
e frelations as transaction counterparties to avaditr
risks.
13.Division of powers and responsibilities
s (1)The treasury management department is respons
for formulating and executing strategies for
derivatives transactions and regular assessmeditg
reports on the Company's positions. The Board of
Directors assigns a senior executive from
departments other than the treasury management
department to take charge of the assessment,
supervision, and control of relevant risks.
(2)Major derivatives transactions shall first b@eqved
by at least half of all members of the Audit
Committee and shall be submitted to the Board of
Directors for resolution.

th
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Article

Original

Revised

Article 8

Internal audit system

Internal auditors shall regularly check the adegusdhe
Company's internal control for derivatives tranzat.
They shall conduct monthly audits on the trading
department to ensure compliance with the processing
standards and the Procedures and produce auditsepd
The auditors are required to notify Supervisorsiitten
form if any significant violation is found.

Where an audit committee has been established, the
provision of preceding paragraph for supervisoedidie
subject to mutatis mutandis.

Internal audit system

Internal auditors shall regularly check the adeguedhe
Company's internal control for derivatives trangat.
They shall conduct monthly audits on the trading
department to ensure compliance with the processing
standards and the Procedures and produce auditsepd
The auditors are required to notify Supervisarshe
Audit Committeein written form if any significant
violation is found.

Article 9

Regular assessment methods

The Company shall assess its derivatives transectio
positions once a week. Hedging transactions coeduct
meet business requirements shall be assessedawice
month. Assessment reports shall be submitted tegh@r
executive authorized by the Board of Directors.

Regular assessment methods

The Company shall assess its derivatives transectio
positions once a week. Hedging transactions cordutct
meet business requirements shall be assessedawice
month. Assessment reports shall be submitted tegh®r
executive authorized by the Board of Directors.

Article 10

Supervision and management

1.The Board of Directors of the Company shall candu
thorough supervision and management in accordan
with the following principles:

(1)Assign a senior executive to take charge of the
supervision and control of risks in derivatives
transactions at all times.

(2)Regularly review the performance of derivatives
transactions to ensure that they are consisteht wit
the business strategies as planned and that ke ri
involved are within the Company's risk tolerance.

2.Senior executive authorized by the Board of Doexc
shall regularly assess whether existing risk mamege
measures are adequate and whether they are strictl
implemented in accordance with the Procedures. Th
implementation status shall be reported at the next
board meeting.

Supervision and management

1.The Board of Directors of the Company shall candu

ce thorough supervision and management in accordar

with the following principles:

(1)Assign a senior executive to take charge of the
supervision and control of risks in derivatives
transactions at all times.

(2)Regularly review the performance of derivatives
transactions to ensure that they are consisteht wit
the business strategies as planned and that ke ri
involved are within the Company's risk tolerance.

2.Senior executive authorized by the Board of Doexc
shall regularly assess whether existing risk mamege

Yy measures are adequate and whether they are strictl

e implemented in accordance with the Procedures. TH
implementation status shall be reported at the next
board meeting.

5

Article 11

Procedures for irregularities

Senior executive authorized by the Board of Direxto
shall supervise the status of transactions andt mnolioss.
In case any irregularity is found, they shall taleeessary|
actions and report to the Board of Directors imragady.
Where the position of independent director has been
established,mIndependent Director shall be present a
the board meeting to provide opinions.

Procedures for irregularities

Senior executive authorized by the Board of Direxto
shall supervise the status of transactions andt gnoloss.
In case any irregularity is found, they shall talkeeessary|
actions and report to the Board of Directors imratady.
An Independent Director shall be present at thechoar

tmeeting to provide opinions.

Article 12

Supplementary provisions
The Procedures subject to the approval of tlB®ard of

Supplementary provisions
The implementation or revisions dife Procedures shall

nce
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Article

Original

Revised

Article 12

Directors,and shall submit to supervisors (if establishe
then submitted to the shareholders’ meeting foramd,
any revisions is subject to the same procedures
Where a director expresses dissent and it is awddn
the minutes or a written statement, the Companly sha
submit the director’s opinion to each supervisbr (i
established).

Where the position of independent director has been
establishedwhen the Proceduiie submitted to the Boar
of Directors for discussiopursuant to the preceding
paragraphthe Company shall take into full consideratig
each Independent Director’s opinions. If an Indejgen
Director objects to or expresses reservations adnoyt
matter, it shall be recorded in the minutes ofttbard
meeting.

Where an audit committee has been established, the
implementation or revision to the Procedure ancdbmaj
derivatives transactions shall be approved byet |ralf
of all members of the Audit Committee and submitted
the board of directors for a resolution.

If the approval of at least half of all membergha Audit
Committee is not obtained as described in the pliage
paragraph, the implementation or revisions of the
Proceduresind transactionmay be implemented if they
are approved by more than two-thirds of all Direstand
the resolution of the Audit Committee shall be relea in
the minutes of the board meeting.

“All members of the Audit Committeéh paragraph 4nd
"all Directors"in the preceding paragrapéferred to in
the Procedures shall include only the persons who

de approved by at least half of all members ofAhéit
Committee and be submitted to #Beard of Directorgor
resolution then submitted to the shareholders' meeting
approval.

If the approval of at least half of all membergha Audit
Committee is not obtained as described in the pliage
paragraph, the implementation or revisions of the
Procedures may be implemented if they are apprbyed
jmore than two-thirds of all Directors and the ratoh of
the Audit Committee shall be recorded in the miaute
vthe board meeting.

“All members of the Audit Committee” and "all
Directors" referred to in the Procedures shalludel only
the persons who currently hold such offices.

When the Procedures major derivatives transactioase
submitted to the Board of Directors for discussibie,
Company shall take into full consideration each
Independent Director's opinions. If an Independent
Director objects to or expresses reservations adoyut
matter, it shall be recorded in the minutes ofttbard
meeting.

currently hold such offices.
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Attachment 8

The Comparison Chart of the revised
“Procedure Rules for Loans to Others”

Article

Original

Revised

Article 3

Definitions

"Subsidiaries" as referred to in the Procedurel bhaas
determined in accordance with the Regulations Gurgr,
the Preparation of Financial Reports by Securlgesers.
"Net worth of the Company" as used in the Procexlure
refers to the equity attributable to the sharehsldé the
parent in the balance sheet in accordance with the
Regulations Governing the Preparation of Financial
Reports by Securities Issuers.

“Date of occurrence” as used in the Proceduresgéde
the dates of contract signing, payment, Board ofé®@ors
resolutions, or other dates that can confirm th#yeand
monetary amount of thieansactionwhichever date is
earlier.

Definitions

"Subsidiaries" as referred to in the Procedurel bhaas
determined in accordance with the Regulations Gurgr,
the Preparation of Financial Reports by Securlgesers.
"Net worth of the Company" as used in the Procexlure
refers to the equity attributable to the sharehsldé the
parent in the balance sheet in accordance with the
Regulations Governing the Preparation of Financial
Reports by Securities Issuers.

“Date of occurrence” as used in the Proceduresgéde
the dates of contract signing, payment, Board of®@ors
resolutions, or other dates that can confirm th#yeand
monetary amount of theaning of fundswhichever date
is earlier.

Article 7

Procedures and evaluation of the loaning of funds

1.Application
The borrower shall apply to the Company for the
financing amount in writing by providing its compan
information and financial information.

2.Credit investigation and risk assessment
After accepting the application, the Company shall
investigate, evaluate, and prepare a report oprtigy’s
business, financial status, solvency and credit,
profitability, and purposes of the loan. The
aforementionedeport shall also include the necessity
and reasonableness of the loaning of funds to @ted
the impact on the Company's operational risks nfirel
conditions, and shareholders' equity.

3.Approval
After the credit investigation and assessment,taed
Company intend to loan funds, the personnel respler
for implementation shall submit the credit inveatign
report and review opinions, formulate loan conditio
and report to the Chairman for approval in accotdan
with the tiered approval procedures. The propdsall s
be implemented after it is approved during the ltggm
of the board meeting.
Loans of funds between the Company and its
subsidiaries or between its subsidiaries shall be
submitted to the Board for resolution pursuanti t

Procedures and evaluation of the loaning of funds

1.Application
The borrower shall apply to the Company for the
financing amount in writing by providing its compan
information and financial information.

2.Credit investigation and risk assessment
After accepting the application, the Company shall
investigate, evaluate, and prepare a report opriligy’s
business, financial status, solvency and credit,
profitability, and purposes of the loan. The repstrall
also include the necessity and reasonablenesg of th
loaning of funds to others and the impact on the
Company's operational risks, financial conditicarsl
shareholders' equity.

3.Approval
After the credit investigation and assessment,thed

s Company intend to loan funds, the personnel
responsible for implementation shall submit theditre
investigation report and review opinions, formuliign
conditions, and report to the Chairman for appraval

accordance with the tiered approval procedures. The

proposal shall be implemented after it is approved
during the resolution of the board meeting.

During the aforementioned Board discussion, opisio
from each independent director shall be takenfinto

Y

consideration, and their opinions for consent, Gjtmm
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Article Original Revised
preceding paragrapand the Chairman may be or reservations shall also be recorded in the resaf
authorized, for a specific borrowing counterpartthim | the board meeting.
a certain monetary limit resolved by the Board of Loans of funds between the Company and its
Directors and within 1 year, to give loans in ifistents | subsidiaries or between its subsidiaries shall be
or to make a revolving credit line available foe th submitted to the Board for resolution pursuanti t
counterparty to draw down. regulationsand the Chairman may be authorized, for
The preceding paragraph callamrtain monetary limit"| specific borrowing counterparty within a certain
as used in the Procedures refers to the authasizedint monetary limit resolved by the Board of Directonsla
of the loaning of funds made by the Company and it within 1 year, to give loans in installments omtake a
subsidiaries to a single enterprise shall not exd®® | revolving credit line available for the counteryex
of its net worth stated in the latest financiatestaents. | draw down.
"Certain monetary limit" as used in the Proceduréerse
to the authorized amount of the loaning of fundsiena
by the Company and its subsidiaries to a single
enterprise shall not exceed 10% of its net wordkest in
the latest financial statements.
Article 9 | Subsequent measures for control and management of Subsequent measures for control and management of

loans and procedures for handling overdue loans

1.After appropriating a loan, close attention shallpaid
to the financial conditions, businesses, and ciefdite
borrower and the guarantor. If collateral is praddany
changes in the value of the collateral should deddn
case of material changes, the Chairman of the Comn
shall be informed immediately and take appropriate
action as per the instructions.
When a borrower repays loans prior to maturity,
interests accrued shall be calculated first. Ater
interests and principal are paid off altogethellateral
may be returned or the mortgage may be canceled.

2.The borrower shall pay off the principal and iast of
the loan upon maturity. If the borrower fails toypf
the principal and interest, the Company may disppdsé¢
and recover the loss from the provided collateral o
guarantor.

3.The Company shall establish a memorandum book
loans and register the borrower, the amount, the afa
approved by the Board of Directors, the date tha is
allocated, and the matters to be carefully evatlate
accordance with the Procedures.

4. The Company's internal auditors shall audit the
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the Supeiiis
in writing of any material violations found.

5.Where a change in the Company causes the ehtty ¢

loans and procedures for handling overdue loans

1. After appropriating a loan, close attention khalpaid
to the financial conditions, businesses, and ciefdite
borrower and the guarantor. If collateral is predd
any changes in the value of the collateral shoeld b

pa noted. In case of material changes, the Chairmaimeot
Company shall be informed immediately and take
appropriate action as per the instructions.
When a borrower repays loans prior to maturity,
interests accrued shall be calculated first. Ater
interests and principal are paid off altogetheliateral
may be returned or the mortgage may be canceled.

2.The borrower shall pay off the principal and ret of
the loan upon maturity. If the borrower fails toypf

and recover the loss from the provided collateral o
guarantor.

@&.The Company shall establish a memorandum book
loans and register the borrower, the amount, the afa
approved by the Board of Directors, the date tha is
allocated, and the matters to be carefully evatlate
accordance with the Procedures.

4.The Company's internal auditors shall audit the
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the Supeiiis
or the Audit Committeén writing of any material
violations found.

2 the principal and interest, the Company may dispdsé

D

or

loan to be ineligible with the regulations in the

5.Where a change in the Company causes the eftity ¢
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Article

Original

Revised

Procedures or causes the amount to exceed thedim
rectification plan shall be formulated and delivkte
the Supervisors, and complete the rectification in
accordance with the planned schedule.

—

loan to be ineligible with the regulations in the
Procedures or causes the amount to exceed thedim
rectification plan shall be formulated and delivkte
the Supervisorsr the Audit Committeeand complete
the rectification in accordance with the planned
schedule.

Article10

Controlling procedures of the subsidiaries for iogn

funds to others

1.Where a subsidiary of the Company that intendsan
funds to others, the Company shall order the sidryid
to establish the "Procedures Rules for Loans te@th
in accordance with the Regulations Governing Logn
of Funds and Making of Endorsements/Guarantees

byof Funds and Making of Endorsements/Guarantees

Controlling procedures of the subsidiaries for iogn

funds to others

1.Where a subsidiary of the Company that intendsan
funds to others, the Company shall order the sidryid
to establish the "Procedures Rules for Loans t@Gth

n in accordance with the Regulations Governing Logn

n

by

Public Companies and process the loans in accoedancPublic Companies and process the loans in accoedanc

with its Procedures.

2.Unless the Procedures state otherwise, the Coytspar
controlling procedures of the subsidiaries for iagn
funds to others shall be governed by the Company's
Regulations of the Supervision and Management of
Subsidiaries.

3.Subsidiaries shall compile statements of loaning
funds to others in the previous month and subrsit th
statements to the Company before th& day
(exclusive) of each month.

4.The internal auditors of subsidiaries shall aitdlit
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the auditituof
the Company in writing of any material violations
found. The Company's audit unit shall deliver the
information in written format to the Supervisors.

with its Procedures.

2.Unless the Procedures state otherwise, the Coytspar
controlling procedures of the subsidiaries for iagn
funds to others shall be governed by the Company's
Regulations of the Supervision and Management of
Subsidiaries.

3.Subsidiaries shall compile statements of loaning
funds to others in the previous month and subrsit th
statements to the Company before thB day
(exclusive) of each month.

4.The internal auditors of subsidiaries shall aitdlit
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the auditituof
the Company in writing of any material violations
found. The Company's audit unit shall deliver the
information in written format to the Supervisansthe
Audit Committee

Article11

Penal provisions

A violation of the "Regulations Governing Loaninfy o
Funds and Making of Endorsements/Guarantees byd-
Companies" or the Procedures by a managerial office
person(s) in charge of the endorsement or guarahise
be handled and penalized in accordance with retevan
human resources management policies and the Corsj
Employee Handbook based on the severity of the
violation.

Penal provisionand damage compensation

A violation of the "Regulations Governing Loaninfy o
fainds and Making of Endorsements/Guarantees byd?
Companies" or the Procedures by a managerial office
person(s) in charge of the endorsement or guarahise
be handled and penalized in accordance with retevan
bangnan resources management policies and the Corsg
Employee Handbook based on the severity of the
violation.

The person responsible for the Company who haateid
the provisions of Paragraph 1 of Article 2 shallibble,
jointly and severally with the borrower, for thepeyment
of the loan and for the damages, if any, to the Gamy
resulted therefrom.
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Article

Original

Revised

Article12

Implementation and revisions

The Procedure is subject to the approval of the@o&
Directors, and shall submit to supervistiren submitted
to the shareholders’ meeting for approsat

Implementation and revisions

The implementation or revisions of the Procedurestmy
be approved by at least half of all members oftheit
Committee and be submitted to the Board of Direxcfor

implementationWhere a director expresses dissent anaesolution, then submitted to the shareholder’stingéor

is contained in the minutes or a written statemiiet,
Company shall submit the director’s opinion to each
supervisor then submitted to the shareholders’ imgébr
discussion, any revisions is subject to the same
procedures.

Where the position of independent director has been
established, when the Procedure is submitted t8daed
of Directors for discussion pursuant to the precedi
paragraph, the Company shall take into full consitien

approval.

If the approval of at least half of all membergtad Audit
Committee is not obtained as described in the piiage
paragraphthe Procedures may be implemented or
revisions if they ar@approved by more than two-thirds o
all Directors and the resolution of the Audit Cortiee
shall be recorded in the minutes of the board mgeti
"All members of the Audit Committee" and "all Ditecs"
referred to in the Procedurskall include only the perso

each Independent Director’s opinions. If an Indejesrt
Director objects to or expresses reservations adoyit
matter, it shall be recorded in the minutes oftibard
meeting.

Where an audit committee has been establighed,
implementation and revisions of the Proceduaras major|
loansmust be approved by at least half of all membérg
the Audit Committee and be submitted to the Bodrd o
Directors for resolution

The Audit Committee shall replace the Supervisorgte
duties specified in the Procedures.

If the approval of at least half of all membersha Audit
Committee is not obtained as described in the pliage
paragraphit can beapproved by more than two-thirds g
all Directors and the resolution of the Audit Corttare
shall be recorded in the minutes of the board mgeti
"All members of the Audit Committeeh paragraph 2 an
the preceding paragrajgimd "all Directors'ln the
preceding paragragghall include only the persons who
currently hold such offices.

who currently hold such offices.

o

f
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Attachment 9

The Comparison Chart of the revsied

“Procedure Rules for Endors

ement and Guarantee”

Article

Original

Revised

Article 2

Applicable scope
The term "endorsement /guarantee” as used in the
Procedures refers to the following:
1.Financing endorsements/guarantees, including:
(2)Bill discount financing.
(2)Endorsements or guarantees made to meet the
financing needs of another company.
(3)Issuance of a separate negotiable instrumeant to
non-financial enterprise as security to meet the
financing needs of the Company.
2.Customs duty endorsements/ guarantees refer to ar
endorsement or guarantee for the Company or anot
company with respect to customs duty matters.
3.0ther endorsements/guarantees refer to endorse g
guarantees beyond the scope of the above 2
subparagraphs.

on its chattel or real property as security forltans of
another companghallalsobe processed in accordang
with the Procedures.

4.Any creation by the Company of an pledge or morkgadny creation by the Company of an

Applicable scope
The term "endorsement /guarantee” as used in the
Procedures refers to the following:
1.Financing endorsements/guarantees, including:
(1)Bill discount financing.
(2)Endorsements or guarantees made to meet the
financing needs of another company.
(3)Issuance of a separate negotiable instrumeant to
non-financial enterprise as security to meet the
financing needs of the Company.
2.Customs duty endorsements/guarantees refer to an
heirendorsement or guarantee for the Company or anot
company with respect to customs duty matters.
13.0ther endorsements/guarantees refer to endorsenme
guarantees beyond the scope of the above 2
subparagraphs.

endorsement/guarantee goladge or mortgage on its
ehattel or real property as security for the loahany

third partyshallall be processed in accordance with the
Procedures.

Article 3

Definitions

"Subsidiaries," as used to in the Procedures, blall
determined in accordance with the Regulations Gunrgr,
the Preparation of Financial Reports by Securlssers.
"Net worth of the Company," as used in the Proceslur
refers to the equity attributable to the sharehsldé the
parent in the balance sheet in accordance with the
Regulations Governing the Preparation of Financial
Reports by Securities Issuers.

“Date of occurrence,” as used in the Procedurdstg¢o
the dates of contract signing, payment, Board ofé®@ors
resolutions, or other dates on which the countéypard
monetary amount of thigansactiorcan be confirmed,
whichever date is earlier.

Definitions

"Subsidiaries," as used to in the Procedures, bkall
determined in accordance with the Regulations Gurgr,
the Preparation of Financial Reports by Securl§ssers.
"Net worth of the Company," as used in the Proceslur
refers to the equity attributable to the sharehsldé the
parent in the balance sheet in accordance with the
Regulations Governing the Preparation of Financial
Reports by Securities Issuers.

“Date of occurrence,” as used in the Procedurdstg¢o
the dates of contract signing, payment, Board ofé®@ors
resolutions, or other dates on which the countéypard
monetary amount of thendorsement/guarantean be

confirmed, whichever date is earlier.

ner
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Article

Original

Revised

Article7

Follow-up control and management measures for

endorsements/guarantees

1.The Company shall establish a memorandum book
endorsements/guarantees. The memorandum book
record the details of the endorsement/guarantessite
name of the recipient, risk assessment resultgjdte
the application was passed by the Board of Dirsator
approved by the Chairman, endorsement/guarantee
amount, contents of the collateral, and the comuatiti
and dates of the termination of the endorsement /
guarantee.

2.The Company shall evaluate the conditions of the
endorsements/guarantees. It shall also discloatecel
information on contingent losses due to

endorsements/guarantees in the financial report and

provide relevant information to the certified pabli
accountant for the implementation of necessarytengd
procedures.

3.The Company's internal auditors shall audit the
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the Supeoisis
in writing of any material violations found.

4. Where a change in the Company causes the retcgfie
an endorsement/guarantee to be ineligible with the
regulations in the Procedures or causes the antount
exceed the limit, a rectification plan shall benfotated
and delivered to the Supervisors to complete the
rectification in accordance with the schedule setio
the plan.

Follow-up control and management measures for

endorsements/guarantees

drThe Company shall establish a memorandum book

shathdorsements/guarantees. The memorandum book
record the details of the endorsement/guarantessijte
name of the recipient, risk assessment resultgjdtes
the application was passed by the Board of Dirsator
approved by the Chairman, endorsement/guarantee
amount, contents of the collateral, and the comuatiti
and dates of the termination of the endorsement/
guarantee.

2.The Company shall evaluate the conditions of the
endorsements/guarantees. It shall also discloatecel
information on contingent losses due to

provide relevant information to the certified pabli

accountant for the implementation of necessarytagd

procedures.
3.The Company's internal auditors shall audit the
Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the Supeniis
or the Audit Committeén writing of any material
violations found.

n
4. Where a change in the Company causes the retcifie
an endorsement/guarantee to be ineligible with the

exceed the limit, a rectification plan shall benfoitated
and delivered to the Supervisansthe Audit

with the schedule set out in the plan.

endorsements/guarantees in the financial report and

regulations in the Procedures or causes the antount

Committeeto complete the rectification in accordance

or
shall

Article 8

Control and management procedures for endorsemen

/guarantees for subsidiaries

1.Where a subsidiary of the Company intends toigeov
endorsements /guarantees to others, the Compahy g
order the subsidiary to establish the "Procedwes f
Endorsement/Guarantee" in accordance with the
Regulations Governing Loaning of Funds and Makih
Endorsements/Guarantees by Public Companies ang
process the endorsements/guarantees in accordahce
its Procedures.

2.Unless otherwise specified in the Procedures, the
Company's control and management procedures for
subsidiaries' endorsements /guarantees shall be
governed by the Company's Regulations of the

/guarantees for subsidiaries
1.Where a subsidiary of the Company intends toigeov

order the subsidiary to establish the "Procedwes f
Endorsement/Guarantee" in accordance with the
) dRegulations Governing Loaning of Funds and Makif

its Procedures.

2.Unless otherwise specified in the Procedures, the
Company's control and management procedures for
subsidiaries' endorsements /guarantees shall be
governed by the Company's Regulations of the

Supervision and Management of Subsidiaries.

Supervision and Management of Subsidiaries.

t€ontrol and management procedures for endorsements

| Endorsements/Guarantees by Public Companies and
> \process the endorsements/guarantees in accordéhce w

handorsements/guarantees to others, the Company shal

J O
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Article Original Revised
3.Subsidiaries shall compile statements of endogsésn | 3.Subsidiaries shall compile statements of endogstsn
Article 8 | /guarantees for others in the previous month abdéu| /guarantees for others in the previous month abengu
the statements to the Company before tHeday the statements to the Company before tHeday
(exclusive) of each month. (exclusive) of each month.
4.The internal auditors of subsidiaries shall aitdlit 4.The internal auditors of subsidiaries shall aitdlit
Procedures and the implementation thereof no less| Procedures and the implementation thereof no less
frequently than quarterly and prepare written rdsor frequently than quarterly and prepare written rdsor
accordingly. They shall promptly notify the auditituof | accordingly. They shall promptly notify the auditituof
the Company in writing of any material violations the Company in writing of any material violations
found. The Company's audit unit shall deliver the found. The Company's audit unit shall deliver the
information in written format to the Supervisors. information in written format to the Supervisansthe
Audit Committee
Article10 | Levels of authority is delegated Levels of authority is delegated

1.All guarantees for external parties shall be ettijo
limits that are established in accordance withctieslit
levels of the recipient, and they shall be impletedn
pursuant to the review and approval of the Board of
Directors. However, the Board of Directors may
authorize the Chairman to decide on the execution ¢
guarantees within 10% of the Company's net worth
under the following conditions, and submit the dase
the next board meeting for recognition:
(1)Where a board meeting was not held in time.
(2)Where the guarantee is required based on the
principle of reciprocity or provided in response to
transactions by affiliated companies.
(3)Where theendorsemenfguarantee for a single
enterprise remains within the approved limit.
Where the position of independent director has been

established, When the Company discusses endorseimaditectly or indirectly, more than 90% of the votislgareg

[guarantee cases, it shall take into full considlemeeach
Independent Director's opinions, such consent or
objection shall be recorded in the minutes of therd
meeting.
2.Where a subsidiary in which the Company holds,
directly or indirectly, more than 90% of the voting
shares provides endorsements/guarantees in accer
with Paragraph 2 of Article 4, it shall submit the
proposal to the Company's Board of Directors for
approval before implementation. However, this
restriction shall not apply to endorsements /guaem
made between companies in which the Company hd
directly or indirectly, 100% of the voting shares.
3.Where the endorsement/guarantee based on busine
requirements calls for an amount over the limits
specified herein and the endorsement/guaranteesmg
the conditions specified in the Procedures, theamsh

1.All guarantees for external parties shall be ettijo
limits that are established in accordance withctieslit
levels of the recipient, and they shall be impletedn
pursuant to the review and approval of the Board of
Directors. However, the Board of Directors may
authorize the Chairman to decide on the execution ¢
guarantees within 10% of the Company's net worth
under the following conditions, and submit the dase
the next board meeting for recognition:
(1)Where a board meeting was not held in time.
(2)Where the guarantee is required based on the
principle of reciprocity or provided in response to
transactions by affiliated companies.
(3)Where theendorsemenfguarantee for a single
enterprise remains within the approved limit.
2.Where a subsidiary in which the Company holds,

provides endorsements/guarantees in accordance w|
Paragraph 2 of Article 4, it shall submit the prsgiao
the Company's Board of Directors for approval befor
implementation. However, this restriction shall apply
to endorsements/guarantees made between compary
which the Company holds, directly or indirectly,020
jaof the voting shares.
3.Where the endorsement/guarantee based on busine
requirements calls for an amount over the limits
specified herein and the endorsement/guaranteesme
the conditions specified in the Procedures, thea@b
ldsf the Board of Directors and a joint guaranteenfiat
least half of the Directors shall be required. The
ssProcedures shall be revised and submitted to the
shareholders' meeting for ratification. If the
retshareholders' meeting does not grant approvakto th
amendments, a plan shall be formulated to caneel th
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Article

Original

Revised

Article10

of the Board of Directors and a joint guaranteenfiat
least half of the Directors shall be required. The
Procedures shall be revised and submitted to the
shareholders' meeting for ratification. If the
shareholders' meeting does not grant approvakto th

amendments, a plan shall be formulated to caneel th

excess parts within a specific period.
Where the position of independent director has bee
established, hen the Company discusdés matter
pursuant to the preceding paragramhboard meetings
it shall take into full consideration each indepemid
director's opinions, such consent or objection and
reasons for objection shall be recorded in the temu
of the board meeting.

excess parts within a specific period.
4. When the Company discussagdorsement/ guarantee
casedn board meetings, it shall take into full
consideration each Independent Director's opinions,
such consent or objection and reasons for objection
shall be recorded in the minutes of the board mgeti

Articlell

Public announcement and reporting procedures
1.The Company shall announce and report the prsvio
month's balance of endorsements/guarantees of the
Company and its subsidiaries before th8 day of each
month.
2.Where endorsements and guarantees reach one of
following thresholds, the Company shall announa# &
report such conditions within 2 days of the occucee
(1)The balance of the Company and its subsidiaries’
endorsements/guarantees reach 50% or more of {
Company’s net worth as stated in its latest finalnci
statements.
(2)The balance of the Company and its subsidiaries’
endorsements/guarantees to a single entity regih

or more of the Company’s net worth as stated in its

latest financial statements.

(3)The balance of the Company and its subsidiaries’
endorsements/guarantees to a single entity reach
NT$10 million, and the amount of investmenfsa
long-term naturend the total balance of loans read
30% or more of the Company's net worth as state
its latest financial statements.

(4)The balance of the Company and its subsidianes/
endorsements/guarantees reach NT$30 million or

d in

Public announcement and reporting procedures
U1.The Company shall announce and report the prsviou
month's balance of endorsements/ guarantees of the

Company and its subsidiaries before th8 day of each

month.

t2.Where endorsements and guarantees reach one of

n following thresholds, the Company shall announa# &

report such conditions within 2 days of the occucee

(1)The balance of the Company and its subsidiaries’

he endorsements/guarantees reach 50% or more of t

Company’s net worth as stated in its latest finalnci
statements.

(2)The balance of the Company and its subsidiaries’

20 endorsements/guarantees to a single entity regith
or more of the Company’s net worth as stated in its

latest financial statements.

(3)The balance of the Company and its subsidiaries’
endorsements/guarantees to a single entity reach
NT$10 million, and thearryingamount of
investmentsecognized under the equity methemt
the total balance of loans reach 30% or more of the
Company's net worth as stated in its latest firgnci
statements.

(4)The balance of the Company and its subsidiaries

th

he

h

more and at least 5% of the Company’s net worth
stated in its latest financial statements.
3.In the event that the subsidiary is a non-putidimestic
company, the Company shall, on behalf of the
subsidiary, carry out the relevant announcement and
reporting as stipulated in Subparagraph 4 of the
preceding Paragraph.

as new endorsements/guarantees reach NT$30 million or
more and at least 5% of the Company’s net worth as
stated in its latest financial statements.

3.In the event that the subsidiary is a non-putidimestic
company, the Company shall, on behalf of the
subsidiary, carry out the relevant announcement and
reporting as stipulated in Subparagraph 4 of the
preceding Paragraph.
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Article

Original

Revised

Article13
Article13

Implementation and revisions

The Procedure is subject to the approval of the@o&
Directors, and shall submit to supervisors (if Bished)
then submitted to the shareholders’ meeting forayad.
Where a director expresses dissent and it is aoedan
the minutes or a written statement, the Companly sha
submit the director’s opinion to each supervisbr (i
established) then submitted to the shareholderstinge
for discussion, any revisions is subject to theesam
procedures.

Where the position of independent director has been
established, when the Procedure is submitted t8daed
of Directors for discussion pursuant to the precedi
paragraph, the Company shall take into full consitien

Implementation and revisions
The implementation or revisions of the Procedurestmy
be approved by at least half of all members oftheit
Committee and be submitted to the Board of Direxfor
resolution, then submitted to the shareholder’stimgédor
approval.

If the approval of at least half of all membergtad Audit
Committee is not obtained as described in the piiage
paragraphthe Procedures may be implemented or
revisions if they ar@approved by more than two-thirds o
all Directors and the resolution of the Audit Cortiee
shall be recorded in the minutes of the board mgeti
"All members of the Audit Committee" and "all Ditecs"
referred to in the Procedurskall include only the perso

each Independent Director’s opinions. If an Indejesrt
Director objects to or expresses reservations adoyit
matter, it shall be recorded in the minutes oftibard
meeting.

Where an audit committee has been established, t
implementation or revision of the Procedarel major
endorsement or guaranterist be approved by at least
half of all members of the Audit Committee and be
submitted to the Board of Directors for resolutidhe
paragraph 1 of article 10 is not applicable heraimd the
Audit Committee shall replace the Supervisors ffier t
duties specified in the Procedures.

If the approval of at least half of all membergtaf Audit
Committee is not obtained as described in the pliage
paragraphit can beapproved by more than two-thirds g
all Directors and the resolution of the Audit Corttes
shall be recorded in the minutes of the board mgeti
“All members of the Audit Committegh paragraph and
"all Directors"in the preceding paragraghall include
only the persons who currently hold such offices.

who currently hold such offices.

f
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Attachment 10
The Method and Particulars of the Public Offering and/or
the Private Placement of Securities

I. Cash capital increase by issuance of new shares

(1)Pursuant to the Article 267 of the Company Act, it is hereby proposed to ré6étvef the

offered shares for the subscription of employees, with the remaining to bedaffgoublic

in accordance with Article 28-1 of the Securities and Exchange Act and through public

subscription or book building or competitive auction.

A.“Public Subscription” Approach: 10% of the newly offered shares (“Shared"bevil
through public offering, with the remaining 80% of the Shares to be subscribed by
shareholders recorded on the record date of such Offering. The shareholdemsezbnc
may arrange for pooling together their fractional shares to form thestednole share
and register the share within 5 days after the record date of said Qffering

B.“Book Building” Approach: 90% of the Shares will be offered to the public, and
therefore, existing shareholders shall waive their preemptive rightsef@tares.

C."Competitive Auction” Approach 90% of the Shares will be offered to the public, and
therefore, existing shareholders shall waive their preemptive rightsef@hares.

(2)The price of the Shares (“Price”) will be set in accordance with tHeED&eipline Rules of
the Chinese Securities Association Governing Securities Underwriteddfésmg and
Issuance of Securities by Securities Issuers” (“Rule”) andaetaegulations of the
authorities. It is hereby proposed to the AGM for authorizing the Chairman atiategvith
the underwriters and determine the Price taking into consideration of then cuarkat m
conditions.

(3)With respect to the shares not yet subscribed during the specified pgasqupposed to
the AGM for authorizing the Chairman to approach and/or designate certain person for the
subscription of such shares at the Price.

(4)1t is hereby proposed to the AGM for fully authorizing the Board of Directaits designee
to determine the record date of the Offering(s), the record date of the newis$iaeds and
fully authorized to handle related affairs after obtaining the approval fromirgoeat

authority.

[I. Issuance of overseas Depositary Receipts throughstacapital increase

(1)Pursuant to Article 267 of the Company Act, it is hereby proposed to reserve 1086 of
shares to be offered for the subscription of the employees, with the remaipin@Pihe
shares to be offered to public in accordance with Article 28-1 of the Secarnties
Exchange Act as the underlying common shares of overseas Depositaptsecei

(2)The price of the above overseas Depositary Receipts (“DR Pricehensket in accordance
with the Rule. It is hereby proposed to the AGM for authorizing the Chairman toategoti
with the underwriters and determine the DR Price taking into consideratiomafutrent
international market conditions, as well as the market price of common sh&eba@is of
the above price setting arrangement is reasonable).

(3)Although shareholders’ interests will be diluted by the additional newssisareed, it shall
have positive impacts to the shareholders since the capital increase mgihstréhe
financial structure of the Company or the costs of business operation, and/or respond i
time to the changes of then current industry environment. In sum, the capitaseend
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enhance the Company's competitiveness and profit, and indirectly benefit the sheseholde
(4)It is proposed to the AGM for authorizing the Chairman to approach and/or desigteite ce
person for the subscription of the reserved shares for the employee not yet sdpscribe
and/or included such unsubscribed shares to the underlying common shares of the oversea
Depositary Receipts taking into consideration of then current market conditions.
(5)It is hereby proposed to the AGM for fully authorizing the Chairman or hisraesig
handle the related affairs and to represent the company to sign any contrarctedattyd
documents.

[ll. The private placement of common shares

(1)The basis and rationality of the private placement pritiee price of the private placement
shares shall be no less than 80 percent of the higher of the following:

A.The average closing price of the Company's common shares for one, three, or five
business days immediately preceding its price determination date,an@cdjyshe
applicable stock dividends, cash dividends and/or capital reduction.

B.The average closing price of the Company's common shares for the thirtysbuige
immediately preceding its price determination date, and adjusted by theabfgBtock
dividends, cash dividends, and/or capital reduction.

It is hereby proposed to AGM to authorize the Board of Directors to determined&e pri

based on the resolution of the AGM and then market conditions.Considering that the

privately placed shares have a three-year transfer restrictioquaseceby Securities and

Exchange Act and that the price will be set by referring to the marketgracanmon

shares, the price setting arrangement shall be reasonable.

(2)The method of selecting the specified subscribdiise Company will select the specified
subscribers in accordance with Article 43-6 of Securities and Exchangd Astrategic
investor is targeted, only those individual and/or legal entities which may helpthga@y
in improving its technologies, developing products, reducing cost, enlarging relgkes,
and/or strengthen customers relationships, etc. will be selected to enhanomffen¢s
competitiveness, business operation, and/or profitability through the strianesgtors’
experience, technology, knowledge, brand, or distribution channels.

(3)The necessity of private placemerh consideration of market conditions, fund raising
efficiency, costs of the offering(s) as well as equity stabijzprivate placement may be
adopted as a fund raising mechanizes. If the private placement is for thgistratestors,
it is to maintain long-term relations with such strategic investors throughatiefer
restriction of shares subscribed. Also, the use of proceeds thereof shallfeeGontpany’s
business operation and/or development; and it shall be for the steadily operation of the
Company as well as the interests of the shareholders.

(4)Except for the transfer restriction as provided under Article 43-8 of Beswand Exchange
Act, the rights and obligations of the privately placed common shares is the séime as t
outstanding common shares.

IV. The private placement of domestic and/or overseasgvertible bonds

(2)The term of the privately placed convertible bonds shall not be more than sewen year

(2)It is hereby proposed to AGM for authorizing the Board of Directors to deteth@ne
coupon rate of the privately placed convertible bonds.

(3)The basis and rationality of the private placement pritiee issuance price of the privately
placed convertible bonds shall be no less than 80% of the theoretical price and that the
conversion price shall be no less than 80 percent of the higher of the following:

-63 -



A.The average closing price of the Company's common shares for one, three,or five
business days immediately preceding its price determination date, andddjuste
applicable stock dividends, cash dividends and/or capital reduction.

B.The average closing price of the Company's common shares for the thirtysbukage
immediately preceding its price determination date, and adjusted by app$it@aide
dividends, cash dividends, and/or capital reduction.

It is hereby proposed to AGM to authorize the Board of Directors to determine the pric
based on the resolution of the AGM and then market conditions.Considering that the
privately placed securities have a three-year transfer restrictiegaised by Securities and

Exchange Act and that the price will be set by referring to the marketgfracenmon

shares, the conversion price setting arrangement shall be reasonable.

(4)The method of selecting the specified subscribdiise Company will select the specified
subscribers in accordance with Article 43-6 of Securities and Exchangd Astrategic
investor is targeted, only those individual and/or legal entities which may hefjmthpany
in improving its technologies, developing products, reducing cost, enlarging relgkes,
and/or strengthen customer relationships, etc. will be selected to enhancenibeng's
competitiveness, business operation, and/or profitability through the strateggtars’
experience, technology, knowledge, brand, or distribution channels.

(5)The necessity of private placemerih consideration of market conditions, fund raising
efficiency, costs of the offering(s) as well as equity stabijzprivate placement may be
adopted as a fund raising mechanizes. If the private placement is for tbgistratestors,
it is to maintain long-term relations with such strategic investors throughatiefer
restriction of shares subscribed. Also, the use of proceeds thereof shallHze for t
Company’s business operation and/or development; and it shall be for the steadtigropera
of the Company as well as the interests of the shareholders.

(6)The transfer restriction of the privately placed convertible bonds is andeotce with
Article 43-8 of Securities and Exchange Act.

(7)1t is hereby proposed to the AGM for fully authorizing the Chairman or hisraesig
handle and follow-up related affairs and to represent the company to sign amagtcont
and/or related documents.

V. The issuance price (“Price”)

When the Price over the par value of the shares (“Par value”),the premiumettligpyethe
difference between the issue price and the Par value will be transtenagitial surplus.When
the Price under the Par value,the loss triggered by the difference betw@eicerend the Par
value will be covered according to relevant regulations.

The Price will be set according to relevant regulations (for example: thégtyipéaced shares
have a three-year transfer restriction as required by Securities andhgedha etc.) and the
resolution of the AGM. Also, it shall be in consideration of the steadily operation of the
Company, the security of the financial structure, the urgency of the camti, rees well as the
feasibility of the fund raising, anthe analysis of the significant impact to our shareholders.
Therefore, the price setting or the reasons for not adopting other fund raisheglenm the
nature of liabilities are reasonable.
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Attachment 11

1. Director Candidates

The Information of Nominated Directors

Name
Shareholders . Shareholdings . 3 - o
- Education Working Experience Position
Account Number Representative 2l (shares) g EXp
Juristic Person
M.S. degree in Materigl + Chairman & CEO of Macronix International
. Science and + Chairman & President of Macronix Co., Ltd.
21 Miin Chyou Wu 12,371,859 Engineering from International Co., Ltd. « Managing Diretor of Eastern Electronics Co.,
Stanford University Ltd.
1242496 Chien Hsu Inyestment 811,421 i i i
Corporation
« IEEE Fellow
+ APS Fellow
+ Deputy General Director of Electronics
Research Lab. of Industrial Technology Research
Ph.D. degree in Physigs Institute . . .
45641 Chih-Yuan Lu 2,300,395 from Columbia « President of Vanguard International Semiconductm CPres_ldent of Macronix International CO'.’ Ltd.
. . . . . < Chairman & CEO of Ardentec Corporation
University + Senior V.P. of Macronix International Co., Ltd.
+ Chairman &President of Ardentec Corporation
+ Academia Sinica Academician
« ITRI Laureate
+ NAI Fellow
Shun Yin Investmen M.S. degree in
777505 Ltd 22,587,265 |electronics engineering « President & CEO of MegaChips Corporation Adviser of MegaChips Corporation
- Shigeki Matsuoka from Kyoto University
B.S. degree in Businegs
Administration . . . . . . . )
239 Cheng-Yi Fang 353,026 Department from . Vlce_ Chalrman of Mercur_les & Assomates_Ltd. - Director of Mercuries & Associates, Holding
. : + Regional President of Taiwan of Avnet Asia Pte..Ltgl Ltd.
National Taiwan
University
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Shareholders

Name
- Representative of

Shareholdings

Education

Working Experience

Position

Account Number L (shares)
Juristic Person
- Chairman of Trendforce Corp.
- Director of United Microelectronics Corp.
- Director of UBI Pharma Inc.
. « Independent Director of Powerchip Technology
Sc.D.degree in e .
Electrical Engineering + Fellow of Academia Sinica Corporation
941249 Chung-Laung Liu 80,986 - President of National Tsing Hua - Independent Director of Accton Technology
from Massachusetts . .
Institute of Technology University Corp.
- Independent Director of Microelectronics
Technology Corp.
- Independent Director of Far EasTone
Telecommunications Co., Ltd.
1065570 Achi Capital Limited 902,456 - - -
«Chairman of NIl Enterprise Promotion Associafion
Ph. D. in electronic - Professor, Chairman of EE - Director of Taipei Medical University
engineering from the Department,Dean of EE&CS College, - Director of Arcadyan Technology Corporation
L10156**** Che-Ho Wei - University of Vice President of National Chiao Tung « Director of Unizyx Holding Corporation
Washington, Seattle, University + Independent Director of Sunplus Technol@y.
USA. - Chairman of National Science Council Ltd.
- Independent Director of Genesis Photonics Inc.
'\EAI;esc;tr(iJigij(r:eIEer:nineerin - Founder & President of Dynasty Technology Inc. | « Senior V.P. & Chief Marketing Officer of
810 Dang-Hsing Yiu 6,557,048 . '9 9. Senior Vice President of Macronix International Co] Macronix International Co., Ltd.
from University of : . . .
o Ltd. « Outside Director of Mega Chips Corporation
California, Berkeley
M.S. degree in
837 Ful-Long Ni 1,647,732 Electronllc Erygmeenng Associate V.P. of Macronix International Co., Ltd. Vice President of Macronix International Co., Ltdl.
from University of
Michigan
280338 Hui Ying Investment Ltd 1,956,619 - - -

- 66 -



2. Independent Director Candidates
ID Name Sh?;ﬁg?g)n gs Education Working Experience Position T\laélrﬁ?na;;ﬁr
Ph.D. degree in Forest ’ gé?gﬁ(szseoéc?at?\?v%z? :;; sOfS(t;?qul:\tiS; si hair Professor of Department of Industrial and
A10038**** Chiang Kao - Management from . President of National Cheng nformation Management of National Cheng Kung Note 1
Oregon State University K . . University
ung Universit
« |IEEE Fellow
+ SPIE Fellow » Honorary Professor of National Cheng Kung Univergit
« Professor & Chair of Electric&ingineering| - Independent Director of Himax Technologies, Inc
Ph.D. in electrical V.P. for R&D, V.P for Academic Affairs of - Independent Director of Universal Cement Corporatip
E10128**** Yan-Kuin Su - engineering from Nation| National Cheng Kung University - Independent Director of Epileds Technologies.Inc. Note 2
Cheng Kung University | - Director General of Department of - Professor of Kun Shan University
Engineering and Applied Sciences , Natiq + Chief Director of Kun Shan University Green Energy
Science Council Technology Research Center
« President of Kun Shan Univers
- Chairman of Chen Chow Investment Inc.
B.S. degree in Accounti . ; « Director of Diwan Investment Inc.
N10005**** John C.F. Chen - & Statistics from Nationg éﬂg]ilrtrtnea?ﬁ E?Ilgvisvr;r?zpc\:om anv. CPAs | ° Representative(Director) of Chan Chun Investmeat |h  Note 3
Cheng Kung University pany., - Representative(Director) of Realy Development &
Construction Cc
- Director General of Department of
Commerce, Ministry of Economic Affairs|  Policy Advisor of Taiwan Electrical and
- Director General of Department of Indust]  Electronic Manufacturer's Association
Ph D.Graduate Institute| Technology, Ministry of Economic Affairg + Chief Consultant of Taiwan Transportation Vehicle
T12036**** Tyzz-Jiun Duh - Forestry from National| - Director General of Industrial DevelopmégntManufacturers' Association -
Taiwan University Bureau, Ministry of Economic Affairs - Independent Director aEDIB Capital Group
+ Minister of Ministry of Economic Affairs | - Parttime Associate Professor of Department of Busi
- Minister of National Development Couricil Administration of Soochow University
« Vice Premier of Executive Yu:
Note :

1. Mr. Chiang Kao has professional capabilities iratelgy analysis and management. The Company nesdpertise for guiding its future development mpiioving the decision-making quality and
performance of the Board of Directors. The BoardDafectors came to the conclusion that Mr. Kaol $tds the necessary independence and the abilityaice objective judgments to serve as an

independent director, contribute value and futfit responsibility of supervision.

2: Mr. Yan-Kuin Su has extensive experience in sendoator research and the applications of technoldgg. Company needs his expertise and experiertbe imdustry to guide its future development by
assisting the Board of Directors and managemefarinulating prudent business strategies. The Boaibirectors came to the conclusion that Mr. Sli Bts the necessary independence and the alaility t

make objective judgments to serve as an indepemieator, contribute value and fulfill the respitility of supervision.

3: Mr. John C.F. Chen is a certified public accountantaiwan with extensive experience in financecamting and business. He can contribute his psafeal knowledge and capacity, make independent
judgments and give valuable opinions to help theifCommittee and the Board of Directors functidfeetively. The Board of Directors came to the dosmn that Mr. Chen still has the necessary

independence and the ability to make objective juelgts to serve as an independent director, cotgrimlue and fulfill the responsibility of superiais.

- 67 -




Attachment 12

The Competitive Activities of the Respective Boaraf Directors

Name Title of Other Company Main Business Note
Miin Chyou Wu  |Eastern Electronics Co., Ltd. Managing Director Engineering Manufacturing Service Permitted
Chien Hsu In\_/estmerZOWIE Technology Corporation Director Diodes and Discrete Components Permitted
Corporation

Giga Solution Tech. Co., Ltd. Representative (Chairman) IC Testing Permitted
Hong Tai Electric Industrial Co.,Ltd. Independent Director Electrical and Cable Permitted
Ardentec Corporation Chairman & CEO Wafer Testing Permitted
Chih-Yuan Lu Ardentec Korea Co., Ltd. Director Wafer Testing Permitted
Ardentec Singapore Pte. Ltd. Director Wafer Testing Permitted
Ardentec Semiconductor Co., Ltd. Representative (Chairman) Electronics-related industry Permitted
Trendforce Corp. Chairman Data Processing Services Permitted
Chung-Laung Liu |United Microelectronics Corp. Director Wafer Foundry Permitted
Powerchip Technology Corporation Independent Director DRAM Manufacture Permitted
Arcadyan Technology Corporation Director Electronics-related industry Permitted
Che-Ho Wei Sunplus Technology Co., Ltd. Independent Director IC Design Permitted
Genesis Photonics Inc. Independent Director Optoelectronic Permitted
_ _ MegaChips Corporation Outside Director IC Design Permitted

Dang-Hsing Yiu . . . . . . .
MegaChips Taiwan Corporation Representative (Director) IC Sales and Services Permitted
van-Kuin Su Epileds Technologies, Inc. Independent Director Optoelectronic Permitted
Himax Technologies, Inc. Independent Director IC Design Permitted
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Appendix 1

Article 1:

Article 2:

Article 3:

Article 4:

Article 5:

Article 6:

Article 7:

Macronix International Co., Ltd.
Articles of Incorporation

May 26, 2017
Revised by the regular shareholders' meeting of 201

CHAPTER 1: GENERAL PROVISIONS

The Company is incorporated under eh@sovisions of the Company Law relating to
companies limited by shares, and is named as "Mactoternational Co. Ltd.".

The businesses engaged in by this Gomshall be as follows:
The research & development, design, manufactusentg sale and consultation of the
following products:
I. Parts and modules for integrated circuit andisgnductors, and system application
products (including integrated circuit cards (bg»asd circuit modules, etc.)
(1) IC products for telecommunication systems;
(2) IC products for personal computers and perighavices;
(3) Products for consumable electronic systems;
(4) Multi-media computer products;
(5) Automatic electro-mechanical integrated product
[I. Light and electric components, parts and moslule
[ll. Design of software and process of computeadat
IV. To engage in the import and export trading bass related to this Company's

businesses.

Upon consent of the board of directah® Company may provide guarantees for third
parties in accordance with its Operational Meas@Gegerning Guarantees and
Endorsements which shall be separately enacted.

The Company's principal executive o shall be located in the Science-Based Industria

Park in Hsinchu, Taiwan, R.O.C. The Company magnugpproval of the board of
directors and competent authority, establish brafittes in Taiwan or abroad.

The total amount of investment madelog Company shall be exempted from the
restriction provided in Article 13 of the Compangi.

CHAPTER 2: CAPITAL STOCKS

The Company’s authorized capital is%billion NT dollars to be divided into 6.55 bdh
shares, with par value of NT$10 per share; shavegat issued will be issued pursuant to

the decision of the Board of Directors.
650 million shares will be reserved from the abawuthorized capital for employee stock
option to be issued pursuant to the decision oBib&rd of Directors.

The share certificate of this Compamgall be issued in registered form and signed by or
affixed with the seal of at least three directord aumbered accordingly. The shares won't
be effective until the authentication of the conepetauthority or the agencies of issuance

and registration under their approval.
When issuing new shares, this Company may primdlocotately the total amount of the
issuance, but may be exempted from printing theesbertificates, including the issuance

of security other than shares.
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Article 8:

Article 9:

Article 10:

Article 11:

Article 12:

Article 13:

Article 14:

Article 15:

Article 16:

The handling of stock affairs of ti@®mpany shall be in accordance to the "Guidelines
for Handling of Stock Affairs by Public Companiesid other relevant laws and
regulations.

For any new shares to be issued byQbmpany, except those set aside to be issued for
purchase by employees and others pursuant to relwas and regulations, the
shareholders shall have the preemptive right teilie to the new shares in proportion
to their shareholdings.

CHAPTER 3: SHAREHOLDERS' MEETINGS

Shareholders' meetings shall be coadeas follows:
1. General shareholders' meetings shall be convenéte board of directors within six
(6) months following the end of each fiscal year.
2. Special shareholders' meetings may be convereaiding to the laws whenever it is
necessary.

The chairman of the board shall presidl shareholders' meetings if the shareholders'
meeting is convened by the board of directors. Wtherchairman of the board is unable
to preside at a meeting, the directors present sleait one from among themselves as
proxy.

If the shareholders' meeting is convened by otiéfslegitimate right, the one who
convenes it shall preside at the meeting. When itiaie one conveners are present, they
shall elect one from among themselves to preside.

Notice shall be provided to each shatder at least thirty (30) days prior to a general
shareholders' meeting. Notice shall be provideshtth shareholder at least ten (10) days
prior to an extraordinary shareholders' meeting fitice shall state the date and venue
of the meeting and the purpose or purposes fortwihie meeting is called.

Except as otherwise provided by thedand regulations, shareholders of the Company
are entitled to one vote for each capital stock.

Except as otherwise provided by thedand regulations, a resolution may be adopted by
the shareholders or proxy of a simple majorityhef votes of the issued and outstanding
capital stocks represented at a shareholders'mgestiwhich the shareholders of a
majority of issued and outstanding capital aregmesr by proxy.

When a shareholder of the Companynighle to attend a shareholders' meeting for any
reason, the shareholder may appoint a representatattend such shareholders' meeting
by presenting a written proxy form, which shall gethe scope of proxy. Where one
person is acting as proxy for more than two shddes, unless such person is engaged in
the trust business or other proxy institutionstotk affairs approved by the competent
authority, the votes exercised by such person sloakxceed three percent of all the
issued and outstanding capital stocks, and théopart excess thereof shall not be
counted.

The resolution adopted at the shardéid meeting shall, pursuant to the laws, be
recorded in the minutes of the meetings which dieligned or sealed by the chairman of
the board and kept forever at the Company durggitstence.

The roster of attendance and the written proxy fostmll be kept for at least one year;
provided, however, that shareholder file a litigatin accordance with Article 189 of the
Company Law, the minutes shall be kept till the ehguch litigation.

Article 16-1:When Powerchip Semiconductor Corp. asdffiliates (individually and/or collectively
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Article 17:

Article 18:

Article 19:

Article 20:

“PSC”) itself serves or designates others to sdrgalirector of this company

(individually and/or collectively “PSC Director’heither PSC nor PSC Director shall use
information of this company on matters other tHadperation of this company, or
disclose such information to any third party. Trensaction between this company and
each PSC (“Transaction”) shall obtain the priorrappl of more than one half of the
shareholders (other than PSC) attending the shidersbmeeting of this company.
However, in the event the Transaction merely gregtgs to this company, it can be
proceeded if more than one half of the directorthisf company (other than PSC Director)
approve said Transaction and its details are regad the following shareholders’
meeting. The president of this company shall refhaprogress of the Transaction to the
supervisor from time to time, and the negotiatiod aonclusion of any and all
Transaction shall be represented by non-PSC swgoe(s) of this company. The
Transaction is invalid if the foregoing is violated

CHAPTER 4: DIRECTORS, SUPERVISORS AND MANAGERS

The Company shall have nine to fiftekrectors (including at least three independent
directors with the remaining being non-independkrgctors) to be elected by the
Shareholders from nomination list, with a termhoke-year and renewable upon
re-election. Corporate shareholders may appoimesentative to serve the directorship
and may appoint new representative to take ovdirastor for the remaining term of the
directorship.

Compensation for the chairman, non-independentidire and independent directors shall
be determined by the Board of Directors in accocdanmith their respective participation
and contribution to the operations of the businasd,the domestic and international
business standards. The Company shall purchasityiatsurance for the directors
(including independent and non-independent).

The Company shall have three to fayesvisors to be elected by the shareholders from a
nomination list, with a term of three-year and reable upon re-election. In the event an
audit committee, i.e., a committee to be forme@dblgast three independent directors
with at least one independent director specialimextcounting or finance) is established,
the Company is not required to elect supervisothéncase that supervisors have been
elected, they will be terminated immediately uploa tormation of the audit committee
and the provisions relating to Supervisor hereafldgiecome void.

Compensation for supervisors shall be determinedaordance with their participation
and value of contribution, and the domestic anerirdtional business standards. The
Company shall purchase liability insurance forghpervisors. Corporate shareholders
may appoint representative to be elected as sigoesvand may appoint new
representatives or supervisor to take over as gigoes for the remaining term.

The Directors shall elect from amohgrnselves a board chair acting as the representativ
of the Company, by a majority in a meeting atteriopdver two-thirds of the Directors.

The directors' meeting shall be coraeeby the chairman of the board. The initial
directors’ meeting of each term shall be convenetthd director who receives the number
of ballots representing the largest number of vdfesdirector is unable to attend a
directors' meeting, the director may appoint anotlirector to attend the meeting as
proxy; provided, however, that the proxy shall gtdbe appointment of one director only.
A director who lives abroad may appoint in writterm another shareholder domiciled
within the territory of R.O.C. to attend regulaby proxy any directors' meeting. Such
appointment of proxy shall be registered with thenpetent authority.

If the directors’ meeting is conducted in a marieligital videoconference, the directors
who participate in such conference via digital widhall be deemed be present in person.
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Article 21:

Article 22:

Article 23:

Article 24:

Article 25:

Article 26:

Article 27:

Article 28:

The notice of directors' meeting stsgdecify the purposes for which the meeting is
convened and the agenda. Notice shall be provm#tktdirectors and supervisors by
writting, fax or email, etc. at least seven (7)slgyior to a directors' meeting, provided,
however, that a special directors’ meeting and ragiag directors' meeting may be
convened without any notice in written form as dedmecessary.

The chairman of the board shall presatl directors' meeting. The chairman of the board
shall appoint a managing director as proxy to plesit such meetings when the chairman
of the board is unable to preside. In the absefhsaath appointment, the directors shall
elect one from amongst themselves.

When passing upon any resolution, ediokctor shall have one vote. Unless the laws,
regulations or articles of incorporation specifiggrovide otherwise, a directors' meeting
at which a resolution is adopted shall be attermea majority of the directors and a
majority of those present votes in favor of sugksolution. Minutes of directors'
meetings shall be prepared to record the businéssesacted at a directors' meeting.

Responsibility of the Board of Directo
1. Approve the operation directives and the lommtas well as short term development
plans.

. Review, implement and supervise the annual basiplan.

. Approve the budget and annual financial report.

. Propose the increase and decrease of capital.

. Propose distributions of earning and/or off§dbsses.

. Discuss and approve material agreements.

. Approve the purchase and disposal of matergstas

. Approve the distributions for technology shares.

. Propose amendments to these Articles of incatjmor.

10. Approve bylaws and internal rules.

11. Approve establishment, restructure or dissoutif branch offices.

12. Approve material capital expenditure.

13. Hiring and dismissing managers.

14. Convene shareholders meeting and report oopéeations of the business.

15. Establish functional committees and approvesruégarding said committee.

16. Other authority imposed by law or shareholdesting.

OCOO~NOUITRWN

In the event the supervisor ship ibbshed, the responsibility of such superviser as
the following:

1. Investigate the business and financial stataseoCompany.

2. Audit company documents.

3. Supervise business implementations.

4. Other authority imposed by law or by sharehad®meeting.

This Company shall have several marmaacluding CEO). The appointment, removal
and remuneration of such managers shall be subjeetevant laws and regulations and
determined by a resolution of a directors' meetvhgch is attended by a majority of
directors and where a majority of those presergssate in favor of such a resolution.
The manager of this Company, withie powers and authorities, shall have the authority
to manage the affairs of this Company and to sigbehalf of the said Company. The
relevant authorization measures shall be stipulayetie board of directors.

CHAPTER 5: ACCOUNTING
The fiscal year of this Company stamence on the first day of January each year and
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Article 29:

Article 30:

Article 31:

Article 32:

Article 33:

Article 34:

shall end on the thirty-first day of December. Agend accounting statement shall be
prepared at the end of each fiscal year.

At the end of the year, the Board afddtors shall deliver the following documentshe t
annual shareholders’ meeting for approval in acmoed with applicable laws, and
submitted to the relevant government agency:

1. Business reports.

2. Financial statements.

3. Plan to distribute surplus or to appropriatedfimcase of loss.

The Company accrued employees’ comaims and remuneration of directors at the rates
of 15% and no higher than 2%, for each profitaldeal year after offsetting any
cumulative losses.

Employees eligible to receive employees’ compeasatiay include employees from the
affiliated companies

The Company made profit in a fiscal year, the pstiall be first utilized for paying taxes,
offsetting losses of previous years, setting agitbgal reserve 10% of the remaining
profit (until the amount of the legal reserve eguak amount of the Company’s paid-in
capital), setting aside or reversing a specialrvesi accordance with the laws and
regulations.

The Company is classified under the capital intengidustry. In accordance with the
long-term financial program of the Company, theebshareholders’ dividends can be
retained as undistributed earnings, and then bebdised in future, as determined by the
shareholders at the Annual General Meeting.

Distributions shall be prioritized to take the foaihcash dividends.Nevertheless, it still
depends on the Company’s financial, sales or opgrabnditions. That no more than
50% of the current year’s total amount of distrédhié earnings can be distributed in the
form of share dividends.

Dividends and bonuses to shareholdb&dl be distributed to those shareholders whose
names are listed on the registrar of shareholdeos the record date set for purposes of
the distribution.

SECTION 6: SUPPLEMENTARY PROVISIONS

Any rules or measures related to thielas of incorporation shall be stipulated sepeya
by the board of directors.

Matters not provided for in this at@e of incorporation shall be undertaken in accocda
with relevant laws and regulations.

This chapter is first enacted on AugRibst, 1989; first revised on April 21st, 1990caed
revision on September 9th, 1990; third revisiorApnl 27th, 1991; fourth revision on
November 9th, 1991; fifth revision on July 18th929sixth revision on June 19th, 1993;
7th revision on November 27th, 1993; eighth revisa May 28th, 1994; ninth revision
on June 5th, 1995; tenth revision on January 24186; eleventh revision on June 22nd,
1996; twelfth revision on May 31st, 1997; thirtdengvision on June 29th, 1998;
fourteenth revision on May 3rd, 2000; sixteenthisiewm and seventeen revisions on May
30th, 2002; eighteenth revision on June 27th, 280%&teenth revision on June 18th, 2004;
twentieth revision on June 30th, 2006; twenty-fanstl twenty-second revision on June
29th, 2007; twenty-third revision on June 10th, RGtventy-fourth revision on June 18th,
2015; twenty-fifth revision on May 26th, 2017.

-73-



Appendix 2

Article 1:

Article 2:

Article 3:

Article 4:

Article 5:

Article 6:

Article 7:

Article 8:

Macronix International Co., Ltd.
Procedure Rules of Shareholders’ Meeting

June 6, 2012
Revised by the regular shareholders' meeting 02201

Shareholders' Meeting of the Company (iMeeting") shall be conducted in accordance
with these Rules and Procedures, unless the lavide® otherwise.

A sign-in booklet has been installed $tvareholders (or their respective representatives)
to sign in. Shareholders (or their respective regmeatives). The number of shares in
attendance shall be based on the sign-book orutmder of sign-in cards submitted.
Where votes are taken in written or electronic rseanless the law requires otherwise,
ballots submitted in writing or by electronic meahsgll be included in the

aforementioned shares in attendance.

Shareholders (or their respective representataresjequired to bring their attendance
certification to attend the meeting. Sign-in candproof of appointment shall be preserved
for at least one year.

Attendance and votes of Shareholderstihgs shall be counted based upon the number
of shares in attendance.

The location of Shareholders' Meetingalkbe either where the Company is located, or
any other place deemed convenient for the sharef®td attend and proper for holding
such meeting. The Shareholders' Meetings shalelzerio earlier than 9 a.m. and no later
than 3 p.m. on the designated meeting date.

The Board of Directors shall call thea®éholders' Meetings. The chairman of the Board
of Directors shall preside over the meeting. Ifthairman of the Board of Directors is
not available for the meeting then the vice-chammobthe Board of Directors shall act on
his/her behalf to preside over the meeting. Ifhregithe chairman nor the vice-chairman of
the Board of Directors is available for the meetithg chairman shall designate a director
of the Board of Directors to act on his/her bekalpreside over the meeting. The Board
of Directors shall elect a director to act on thaionan's behalf if the chairman appoints
no designee. Other than the Board of Directorgragm entitled by law to call a
Shareholders' Meeting shall preside over the mgeifimnd when such meeting is called,
if there are two or more persons having the comgenght, the chairman of the meeting
shall be elected from among themselves.

The Company may designate legal attoshegrtified-public-accountants, or other related
persons to attend the meetings. Persons handhaigsadf the Meeting shall wear
identification cards or badges.

Shareholders' meeting shall be tapeceoorded, and any tape or recording shall be
preserved in accordance to the law. Recordingetifliberations shall be preserved for
as long as the business remains in operation.

Chairman shall call the Meeting to or@eithe time scheduled for the Meeting. If the
number of shares represented by the shareholdessrirat the Meeting has not yet
constituted the quorum at the time scheduled fMleeting, the chairman may postpone
the time for the Meeting. The postponements stelirbited to two times at the most and
Meeting shall not be postponed for longer thantome in the aggregate. If after two
postponements no quorum can yet be constitutethbighareholders present at the
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Article 9:

Article 10:

Article 11:

Article 12:

Article 13:

Article 14:

Article 15:

Meeting represent more than one - third of thel migstanding shares, tentative
resolutions may be made in accordance with SedtioifArticle 175 of the Company Law
of the Republic of China. If during the processhaf Meeting the number of outstanding
shares represented by the shareholders presemhégscufficient to constitute the quorum,
the chairman may submit the tentative resolutiorthé Meeting for approval in
accordance with Article 174 of the Company Lawhaf Republic of China.

The agenda of the Meeting shall be sethie Board of Directors if the Meeting is
convened by the Board of Directors. Unless otherwésolved at the Meeting, the
Meeting shall proceed in accordance with the agehlda chairman may announce to go
into voting after the discussion of any resolutawrhold certain and/or all votes of such
proposals until the preceding of Motions. Such s@ee not deemed to change the
agenda.

The above provision applies to cases where theiMgit convened by any person, other
than the Board of Directors, entitled to convenehdueeting.

Unless otherwise resolved at the Meeting, the ofeircannot announce adjournment of
the Meeting before all the discussion items (inclgdpecial motions) listed in the agenda
are resolved. However, in the event that the Chairadjourns the Meeting in violation of
these Rules and Procedures, the shareholders reigyate, by a majority of votes
represented by shareholders attending the Meetitggperson as chairman to continue the
Meeting.

When a shareholder (or their respecteesentatives) present at the Meeting wishes to
speak, a Speech Note should be filled out with sargraf the speech, the shareholder's
number (or the number of Attendance Card) and #imeenof the shareholder. The
sequence of speeches by shareholders should lokeddxy the chairman.

If any shareholder (or their respective represems) present at the Meeting submits a
Speech Note but does not speak, no speech shodkekbeed to have been made by such
shareholder. In case the contents of the speealsladreholder are inconsistent with the
contents of the Speech Note, the contents of aspesdch shall prevail.

Unless otherwise permitted by the chairman andliaeeholder (or their respective
representatives) in speaking, no shareholder stiatrupt the speeches of the other
shareholders, otherwise the chairman shall stolp iserruption.

Unless otherwise permitted by the cimain, each shareholder shall not, for each
discussion item, speak more than two times (each tiot exceeding 5 minutes).

Except for the prior consent of the chairman, tiersholder shall speak after all the
report items listed in the agenda are reportedheychairman or his designated person.

In case the speech of any shareholder violateseatbove provision or exceeds the scope
of the discussion item, the chairman may stop pleesh of such shareholder.

Any legal entity designated as proxyeéghareholder(s) to be present at the Meeting may
appoint only one representative to attend the Mgetf a corporate shareholder
designates two or more representatives to attemtfiéeting, only one representative can
speak for each discussion item.

After the speech of a shareholder,achairman may respond himself/herself or appoint an
appropriate person to respond.

The chairman may announce to end teeudision of any resolution and go into voting if
the Chairman deems it appropriate.

If there is amendment to or substitistea discussion item, the chairman shall decige th
sequence of voting for such discussion item, theretment or the substitute. If any one
of them has been adopted, the others shall be deeeteed and no further voting is
necessary.
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Article 16:

Article 17:

Article 18:

Article 19:

Article 20:

Article 21:

Article 22:

Unless otherwise provided for in then@many Law or Company Rules, a motion
approved by more than one-half of the votes carisstfinal approval. The chairman rules
that a resolution may be decided by either a voteyasking for objections. In the case
that there was no objection when asked by the ilzgeir the issue is resolved as if
approved by voting, except in the case for elestwidirectors or supervisors, which shall
be governed by company rules regarding electiondifectors or supervisors and by
applicable laws.

The chairman shall appoint ballot inspectors arcutation officials, and the inspectors
must possess shareholder status.

The chairman shall appoint ballot iesfors and calculation officials, and the inspextor
must possess shareholder status.

Ballots (including those for the elections) willtrime announced on by one, but the result
shall be announced and recorded in the meeting.

During the Meeting, the chairman matyhis discretion, set time for intermission.

The chairman may conduct the discigtinofficers (or the security guard) to assist in
keeping order of the Meeting place. Such discipjiradficers (or security guards) shall
wear badges marked "Disciplinary Officers" for it®cation purpose.

If an air-raid warning is declared thg the meeting, the chairman may announce that the
meeting will be terminated and dissolved to be mgeaed one hour after the warning has
been lifted (or at other times announced by thérctza).

Where this Regulation does not spealfy provide, relevant laws shall be applicable.

These Rules and Procedures shall feetefe from the date it is approved by the
Shareholders' Meeting. The same applies in casevisfion.
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Appendix 3

Macronix International Co., Ltd.

Rules for the Directors / Supervisors Election
June 29, 2007
Revised by the regular shareholders' meeting of 200

Article 1 The directors of this Company shall be elected in accorddticéhe rules specified
herein.

Article 2 Election of directors of this Company shall be held at the shdexhiaineeting.

Article 3 The candidate nomination system is adopted for election of direttibis Company.
All directors shall be elected by shareholders from the candidate list amaddoythis
Company (the “Candidate”).

Article 4  The number of positions for director shall be in compliance with the Gyfapa
Articles of Incorporation.

Article 5  Unless otherwise prescribed by the Company’s Articléscofrporation, Company’s
directors shall be elected through cumulative voting. The number of votes alikrcis
in respect of one share shall be the same as the number of directors to deatecte
the total number of votes per share may be consolidated for election of one candidate
or may be split for election of two or more candidates. Independent and
non-independent directors shall be elected at the same time, but in separately
calculated numbers.

Article 6  During the election, the chairman shall appoint vote inspedtersifispector”) and
vote counters to take charge of inspecting and counting the votes. The ballot box used
for voting shall be prepared by this Company and checked by the Inspector before
voting.

Article 7 Subject to the provisions otherwise provided for the rules specifieith hite
candidate to whom the ballots cast represent a prevailing number of votes shall be
deemed a director elect (the “Electee”), and such number shall be in complidmce w
the Articles of Incorporation.

Article 8  In any of the following events, this Company will notify the ordjicandidate who
acquires the number of votes secondarily to substitute for the vacancy position in
writing.

(1) Any discrepancies proved by this Company; or any electee not meatparagpr
paragraph 4 of Article 26-3 of Securities and Exchange Act, or relevant laws;
(2) Any electee specified in any subparagraph of Article 30 of the Cormiyzany

Article 9 In the event a candidate is elected both director and supervitioe Eame term, such
candidate may choose either position and notify the Chairman. The candidate who
acquires the number of votes secondarily will substitute for the vacancyppoHit
two or more persons acquire the same number of votes and the number of such persons
exceeds the specified seats available, such persons acquiring the same Notes sha
follow the sequence decided by the Chairman to draw lots to decide who should win
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Article 10

Article 11

Article 12

Article 13

Article 14

Article 15

Article 16

Article 17

Article 18

Article 19

Article 20

the seats available, and the Chairman shall draw lots on behalf of the candidate who is

not present.

In the event an audit committee is established, at least onenddapdirector shall

be specialized in accounting or finance. If each elected independent direxibr is
specialized in accounting or finance, the independent director candidate whescquir
the number of votes secondarily will substitute for the vacancy position.

This Company shall prepare the ballots with a record of the nwhaigendance card
and votes (the "ballots”), and send to attendant shareholders.

If the candidate is (1)a shareholder of this Company, votdtsikirathe "candidate”
column the candidate's name and shareholder's num{®not a shareholder of this
Company, voters shall fill in the "candidate" column the candidate's name, the
candidate's ID number. If the candidate is (1)a government agency ai aréty, the
full name of the government agency or the legal entity should be filldekioolumn;
(2) the representative(s) a government agency or a legal entity, tharfiudl of the
government agency or the legal entity and the name(s) of their repriesé¢atahould
be filled in the column.

Ballots shall be deemed void under the following conditions:

(1) Ballots not prepared in compliance with this Regulation

(2) Blank ballots placed in the ballot box

(3) The name filled in the ballot inconsistent with the Candidates

(4) lllegible writing;

(5) The name of the candidate filled in the ballot is incorrect (e.g. intenswith the
shareholders' register)

(6) Ballots written inconsistent with this Regulation or with other writtemazhars in
addition to Article 12

(7) Two or more candidates filled in the same ballot.

The number of votes which are not cast for candidates deem waive tfgerigite

The ballots should be calculated during the meeting rightthéeote casting and the
results of the election should be announced by the Chairman at the meetingu&ny iss
with regard to the ballots or thisRegulation, the Chairmen shall has right tocadgudi

This Company shall issue notifications to the directors dlecte

The provisions of this Article, except Article 10, shall applyatsimutandis to the
election of supervisors.

Where this Regulation does not specifically provide, the Astiof Incorporation and
relevant laws shall be applicable.

These rules and any revision thereof shall become effeftevapproval at the
shareholders' meeting.

These rules were enacted on July 18,1992; 1st revision on May 30,2002; 2nd revisi
on June 30,2006; 3rd revision on June 29,2007.

-78 -



Appendix 4

Macronix International Co., Ltd.
Shareholding of All Directors

1. As of the book closure date for the 2019 AGM, the issued shares were 1,840,166,993 shares
(including 1,978,756 shares without voting rights pursuant to Article 179 of the Company Act).

2. Pursuant to Article 26 of the Securities and Exchange Act and the “Rules and/ Revie
Procedures for Director and Supervisor Share Ownership Ratios at Public Catghaitotal
shareholding of all directors shall not be less than 2.4% of the total issued shares, i.e.
44,164,008 shares.

3. The Company has established Audit Committee, and therefore the minimum shareholding
requirements for supervisors do not apply.

4. As of the book closure date for the 2019 AGM, the shareholding of individual director and all
directors recorded in the shareholders' register is as follows:

As of April 20, 2019

Position Name Shares Shareholding ratio
Chairman Miin Chyou Wu 12,371,859 0.67%
Director Chien Hsu Investment Corporation 811,421 0.04%
Director Chih-Yuan Lu 2,300,395 0.13%
Director Cheng-Yi Fang 353,026 0.02%
Director Chung-Laung Liu 80,986 0.00%
Director Achi Capital Limited 902,456 0.05%
Director Cho-Ho Wei - -
Director Dang-Hsing Yiu 6,557,048 0.36%
Director Ful-Long Ni 1,647,732 0.09%
Director Hui Ying Investment Ltd. 1,956,619 0.11%
Independent Director; Chiang Kao - -
Independent Director; Yan-Kuin Su - -
Independent Director; John C.F. Chen - -
Total Shareholding of all Directors 49,568,807 2.70%

Others

Appendix 5

The impact of stock dividend distribution proposed or adopted at the shareholders’ meeting on
business performance, EPS, and the return rate of shareholders: Not applicable.
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